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MILWAUKEE COKE & GAS CQ
CONTROLLED BY THU MEWPORT CO.

MiJwaufcee, Wisconsin

T
,HE Milwaukee Coke & Gas Company's plant for making gas, coke and by-products of the
coking process was one of the first to be established in the Middle West; in fact, it was built

within the first decade after the use of by-products ovens was introduced into this country.

The Coal Supply:—Mines in West Virginia and Kentucky belonging to companies subsidiary
to TheMilwaukee Coke & Gas Company, supply the plant with coal which is received at its modern
concrete dock,600 feet long, on the Kinnickinnic River. Large 10,000 ton boats are unloaded in
eighteen actual working hours by three "Fast Plants," two steam and one electric. In "breaking
down" a boat, the grab buckets hoist two and one-half tons of coal each trip, and are regulated to
make one hundred trips per hour. Coal from the boats can be unloaded directly upon the dock or
conveyed by belt to the storage field and oven coal bins.

From the dock the coal is conveyed by a system of belt conveyors, approximately 5,000 feet long and
having a carrying capacity of 600 tons per hour, to a large storage field, covering eight acres and capable of
storing 450,000 tons. The pivoted bridge, at the time of its construction the largest reclaiming gantry in the
world and then ridiculed by critics as impracticable, swings over the storage field on a semi-circular track. It is
used both for storing, by means of a belt and tripper running its entire length, and for reclaiming by means.of
a 5-ton bucket, having a capacity of 300 tons per hour.

Coal reclaimed from storage or brought direct from the dock is screened to 2J^* or smaller size, passed
over magnetic separators which separate the tramp iron from the coal, and then conveyed into measuring
machines which proportion the high and low volatile coals for the production of the best grade of coke.

Following the coal crushing and pulverizing process, the coal mixture is conveyed by a 2,000 foot sys-
tem of conveyors to the oven storage bins, from which it is drawn and distributed to the ovens by three elec-
tric lorries, having a capacity of 2,800 tons each 24 hours.

P L A N T OFFICI :



The CoJje Ovens—The ovens consist of one battery of fifty 12 ton Kopper's Cross Regenerative Com-
bination Coke and Gas Ovens which have been recently completed and put into operation. A second battery, similar
to the first is now under construction and will be completed in the near future. The erection of a third battery is
contemplated on the completion of the second. These replace the old ovens. One battery of forty ovens will not
be replaced during the present reconstruction but will supplement the new ovens.

The Kopper's ovens being built are of the latest typte, embodying the most advanced by-product coke oven
practice known. They are so arranged that they can be heated by "producer gas." If this method of heating should
be adopted, the supply of gas available for Milwaukee city consumption will be materially increased.

PIVOTAL STORING AND RECLAIMING GANTRY BRIDGE AND COAL FIELDS

UNLOADING EQUIPMENT AT THE MILWAUKEE COKE AND GAS COMPANY DOCK

Section IV



N L O A D I N C COAL AT I HE M I L W A U K E E C U K E & ( ,AS CO. DOCKS

Co^re By-Products— In addition to the produc-
tion of coke, the plant recovers the gas from the coal and
in turn, by a stripping operation, removes from the gas,
coal tar, ammonia, solvent naptha, benzol, motor fuel and
toluol, much of which are utilized in the chemical works
of The Newport Company at Carrollville, Wisconsin, as
the basic material for the manufacture of dyestuffs, inter-
mediates and Pharmaceuticals. Part of the gas passing
through the by-product operations is returned to the
ovens for heating purposes and the remainder is deliv-
ered for distribution to the City of Milwaukee.

Quenching Process—After the coal has been
coked in air-tight ovens for a period of twelve to eighteen
hours, it is discharged by large electrically operated rams
or pushers into steel quenching cars, also electrically
operated, which carry the glowing coke to the spray for
quenching. After leaving the quenching shed, the cars
pass to the sorting station, where foundry or run of oven coke (large sized) is loaded into box cars by a car tipple,
or is crushed and screened for furnace coke. This car tipple was the first of its kind ever installed in this country.
By its use, cars are tipped up on one end and loaded to capacity in fifteen minutes. It has supplanted 200 men
formerly employed in wheeling, sorting and loading coke into cars.

Domestic Coke—Coke for domestic purposes is crushed and elevated to the top of a large Domestic
Coke House, where it is screened into Egg, Range, Chestnut and Pea Coke sizes, by two large rotary screens,
with a capacity of 1,000 tons per day. The coke handling department has a capacity of 800,000 tons of
coke annually.

Electrical Power Plant—The plant generates all electric current consumed by means of two 600 K. W.
mixed pressure turbo units and four auxiliary engine driven units of 900 K. W. capacity, giving a total rated
capacity of 2,100 K. W. The mixed pressure units were installed for the purpose of economically utilizing all
the exhaust steam, not consumed in the manufacturing processes.

Steam Power Plant—Steam is generated in a modern plant equipped with eight boilers, capable of
producing eight thousand Boiler Horse Power.

Water Supply—The water supply for the plant is brought to two De Laval geared pumping units
through two 24-inch suction mains nearly 1,200 feet in length. Each unit consists of an 18 inch and 14 inch
centrifugal pump arranged to operate in tandem and has a total capacity of 15,000 gallons per minute, one
unit operating and the other reserved as a spare.

General—Other features of interest are: The company garage, housing over 50 automobiles and
making complete repairs on company owned automobiles.

A. "First-Aid" Hospital, fully equipped and having a nurse in constant attendance, takes care of the
employes who require first aid in cases of accidents or sickness. All employes are covered by group insurance
carried by the company.

The Conveyor—A plant publication, "The Conveyor," is issued monthly to all employes. Because of its
general interest, it enjoys an extensive outside circulation.

ONE OF THE ELKHORN. P I N E Y COAL CO S. CARS
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BY-PRODUCT COKE PLANT OF THE MILWAU1 COKE AND GAS CO., MILWAUKEE. WISCONSIN

The plant works are situated upon a triangular tract of about 28 acres, lying between the Chicago and North
Western and Chicago, Milwaukee & St. Paul Railways and the Kinnickinnic River. The site was originally marsh
land, but by reclamation has been converted into one of the most valuable and advantageous industrial locations
in Milwaukee. The very best of shipping facilities are afforded by two railroads and private dock accommodations
for large coal carrying steamers operating upon the Great Lakes. ( ..

The dock frontage is 600 feet. There are 5 miles of railroad track on the property, three locomotives and
three locomotive cranes with which to handle equipment and product, and a concrete road extending to various
parts of the plant to facilitate the handling of domestic coke and other materials by wagon and motor trucks.

The Milwaukee Coke & Gas Company indirectly supplies the City of Milwaukee with illuminating and fuel
gas, furnishes coke to a large domestic trade in Milwaukee and numerous industrial plants for fuel and metallurgical
purposes, and delivers a large part of its by-products from the coking operation to the dye, chemical and pharma-
ceutical plant of The Newport Company at Carrollville, Wisconsin.

The nature of the industry and the service it renders is such as to require a continuous operation of twenty-
four hours of every day of the year, the employees working three shifts of eight hours each. Between 600 and 700
men are employed.

The coke ovens above shown are at present being dismantled and replaced with Koppers Cross Regenerating
Combination Coke and Gas Ovens and which, when completed, will double the productive gas capacity of
the plant.

Section IV
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he lilwaukee

The year is 1851. Milwaukee, as a city, is just
live years old. Only recently (it was incorporated
as a city on January 31, 1846) did it emerge from

the status of a bustling trading village, a far cry
from its embryonic beginnings as the Indian settle-
ment Solomon Juneau found in 1818 when he came
here to handle che fur trade of Jacques Vieau.

The inf lux from the liasc in the early thirties
not only brought inhabitants in greater numbers
to this "gathering place by the rivers" as the name,
Mi lwaukee , is said (o s ign i fy , bin, the i r inf luence

was early delected in the physical changes they
wrought , fur among the newcomers were business-
men and i m m i g r a n t a r t i s a n s mm who Imi l l wi th
i h e i r hands I I H - I I whose d r i \ e lo r d ie I unherance
ol trade sowed the f i rs t seeds ol industry which,
through the years, were 10 llourish and prosper
u n t i l M i l w a u k e e r anked high among t h e i i u l u s i r i - . i l
centers of (he nation.

The first railroad linking the city wi th the out-

side world had jus t been completed. Heretofore,
all travel to anil from the city was by siage coach,
by water, on horseback or even on foot. Now, at
I i i s l , M i l w a u k e e was connected by r a i l w i t h Wau-
kesha, just two anil one-hall hours away . Known

as the M i l w a u k e e .mil Mississippi Ra i l road ( In , s i
i -bartered .is die M i l w a u k e e .uul \\ ' . l u k e s l i . i Koad) ,
i( formed the roadbed upon which , in years lo
come, the vas l (..hicagu, M i l w a u k e e , .^l. Paul and
I 'ai i lu Kai l ro .ul was b u i l l .

Sireels, for ihe mosl p a r t , were d u s t y i r a i l s , for

tliis, indeed, was a t ime before plank roads and
cedar blocks. Sidewalks were ol wood, anil public
transportat ion by mule or horse-drawn cars was

still an eventua l i ty . The ci ty 's homes, however,
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ipany sa lu tes . . .

sai jerdays,

a g lance at the present

and a peek at t omor row !

,inrl I

iqMhou

In Ih* ftrtrly I f tROY Klntr M Inlm'*

l»r ln ( l ) , Hi" l.urlinnl"i nuilil!iii| (now

Ililldinri). Al Ihn (nr cnrl of llm ( t ronl were snug iind a t t r a c t i v e , being built, as ilicy \\-crr
for (lie IIIOM part, of cream colored luick (made
from the clay of the region and found nowhere

else in ihc world) which j;avc to ilicin, .is one
early visi tor s.iid, ",i very cheerful a p p e a r a n c e as if

the sun were always shining there."

With a population of hcttcr than 20,000, Mil-
waukee already had its share of hrewerie.s and liecr
gardens, dry goods and carr iage shops, a tannery

and even a Board of Trade (forerunner of the
Grain and Stock l-'xchanpe of later years), as well

as a mini her of hanks. Oldest among them, at
the time, was the Wisconsin Marine and I;irc In-
surance Company Bank, established in 1839, and

already rccogni/cd as the pioneer hank of the

entire Northwest. Indeed, for the first ten years
of its existence, it furnished all the currency needed
for the entire country lying between Detroit and
St. Louis. Another, Marshall and Ilslcy, later

to he acclaimed "the oldest hank in continuous
service in the entire Northwest," already had been
serving the needs of the settlers for four years.

Even before its incorporation as a city, Mil-

waukee had taken steps to provide for the educa-

tion of her children and, as far hack as lfM5,
had 13 public and pr ivate schools with an enroll-

ment of ^H'f students. In I RSI she was progressing

even further in the field of education and, in acldi-



t ion to pr imary schools and a German high school
(wel l -known la ter as (he German-linglish Acad-
emy, and toda) .is ( l ie- M i l w a u k e e U n i v e r s i t y
School), she pointed wi th pride to the Milwaukee
l''emale College ( fo re runne r of Milwaukee-Downer
College) which o f fe red grade, preparatory and
college courses, as well as special work for day
.i i i i . l hoarding s tudents .

Neither were the sp i r i tua l needs of her peo-
ple forgot ten . 1'or, even belore the building ol
St. Peter's Cathol ic Church in 1839 ( t h e oldest
church in M i l w a u k e e ) , services were held. On one
occasion, at least, the juneau home was o f fe red to
an i t inerant preacher, anil none other than Juneau,
himself, kept the attending Indians at devout at-
tention. Other churches, too, were early erected
for people of all faiths.

Milwaukee at this time, 1851, also supported a
number of thriving newspapers, among them the
livening Wisconsin, a descendent of the Miltvankee
Advertiser, Mi lwaukee ' s f i r s t paper and th i rd in
the state , whose l i r s t issue appeared on the streets
on July 1'i, I8.K>; anil the Sentinel, the principal
morning paper , l umuled a year l a t e r .

The magic ol the te legraph was no longer a
mystery , for M i l w a u k e e had long since sent its
inaugural telegraph message (January 15, 1848),
just four years a f t e r telegraphy had been intro-
duced to the world in general, lintertainment of
one sort or another could readily be found, anil
lor those ol aesthetic taste, music halls anil music
societies abounded, oddly enough, perhaps, in a
spot so far removed f r o m the "culture" of the liast.

In short , M i l w a u k e e in 1851, was already tak-
ing on UK aspects ol a t h r i v i n g nu ' t ronolis . It is
of l i i t l e wonder then , tha t to a young engineer
from the l i as t , the t ime seemed ripe to promote a
public u t i l i t y . True, John l.ocUwood, ol Cincinnati ,
vatne not to bu i ld a gas company, as he e v e n t u a l l y
did, hut to interest the city off ic ia ls in the construc-
t ion of a i iun i ic ip . i l w a t e r w o r k s and sewerage dis-
posal system •••- a proposition they promptly turned
down. A f t e r a l l , they contended, "every property

owner has a well and a pump at the back door
and outdoor plumbing in the yard. Why should a
lot ol money be spent lor a sewerage and water
system ?" Undaunted, however, young Lock wood
came back with the oiler to build Milwaukee's first
gas company, and therein lies the beginning of
what has since become the oldest of the ut i l i ty
companies in the city.

Always eager to at least keep pace with Chi-
cago, her neighbor to the south, Milwaukee offi-
c ia l s l i s tened eagerly as John l.ockwood unfolded
his plan. After all, Chicago was already lighting
her streets with gas, and Milwaukee was not to
be outdone. True, interest in a gas company had
been evidenced even as early as October, 1849,
when George 1*. Lee, of Philadelphia, came here-
with the express intention of constructing a gas
company. But, despite Council approval of the
plan and the awarding of a contract to him in
April of 1850, nothing happened. Lee simply
failed to keep his end of the bargain and appar-
ent ly lef t the city just as i]tiickly as he had come.
l l i e contract, therefore, was declared forfeited on
l\b:n.i i) I , I 85 I .

Hence, it was an eager, though cautious, group
of aldermen whom Lockwood approached with his
proposition on May 31 of the same year. After
listening carefully, a committee was appointed on
June 5 to study his plans with authority to enter
into a contract with him should everything be in
order, lividenily, they were convinced of his ability
to produce as he promised, for the agreement was
executed the following day — and Milwaukee sat
back to awai t the day — promised lor some time
in IH5.i - - when the city, too, would light its
streets by gas. But, was it as simple as all that?
What were the terms of the agreement? Where
wa.s the money to come f rom?

According to the contract, the City of Milwau-
kee agreed "In comity to iMckwood iiiicl his site-
i I ' j ju i i >n assigns the exclusive ti^hl iiml privilege
lu make all the necessary excavations, and to lay
pipes jor the purpose of conducting gas through
or under tiny and all streets, alleys, lanes, side-
walks, highways, commons and rivers in the city
for the term of fifteen years from the date of the
contract. The city further agrees thai all taxes for
city [imposes that might be levied or assessed u[iou
tin- personal property belonging to the gas works
In he constructed pursuant to the above agreement,
ihiill lit' remitted anil discharged for a period of
juni years jroui the date oj the agreement." In
return, Lockwood agreed to "commence the erec-
tion and construction oj a gas works in the City
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n\ Milwaukee in /85/ and to finish anil complete
the same hi the year 1852, and further, upon com-
pletion, lo furnish ihe Cily of Milwaukee it'llh
gnnd gas for all the public lamps thai might f rom
time In time he installed, the City r>f Milirtinkee
agreeing to pay $2.50 per thousand cubic feet tit
the end of carb ejiturlcr during ti'hirh gn.\ inis
furnisher!,"

It was fu r the r agreed that should (lie City of
Milwaukee or any of its citizens wish extensions
for service which Lockwood or his legal representa-
tives might refuse to make, such prospective cus-
tomers could build their own extensions and Lock-
wood would he obliged to sell gas, under such
circumstances, at two dollars a thousand cubic feel .
However, such pipes were not to be used to supply
others, nor were other pipes to be laid in the
same street un t i l the company reimbursed the cus-
tomer for the extension he installed. Moreover, a
main gas pipe was to be extended across the M i l -
waukee River before the gas works went i n t o
operation, of suff ic ient si/.c to supply any demand
there might he on the other side of the river. The
agreement was signed by the Mayor of Milwaukee,
and John Lockwood.

By August of 1851, Lockwood had chosen the
site for the new gas works, for records show t h a t
on the thirt ieth of that month he purchased four
60' x 120' lots on the west side of Jefferson Street,
between Menomonee and Juneau (now Corcoran
Avenue). Three months later, excavation was
begun and the first steps of construction of the
Third Ward Gas Works were unde r way.

On January 3, of the following year, John
Lockwood, with a group of prominent businessmen
of the day, joined together in an association to be

known as the Milwaukee Gas Light Company. On
that day, too, Lockwood assigned his interest in
the contract with the city to the new Gas Light
Company, and two days later entered inio an
agreement with the company for the construction
of a complete gas works. He promised to lay six
miles of main, put in one hundred meters, service
cocks and service pipes, provide 350 tons of coal
(an eight months' supply), and to build the works
itself, which was to consist of a retort house, puri-
fying house, meter room, office, fitting shops, lime
house, coal sheds, station meters, washers, con-
densers, hydraulic main, dip pipes, stand pipes,
and a gasometer. Moreover, only first-class mate-
rials were to he used, and workmanship was to be
of top qual i fy . The to t a l cost was srt nt $ 149.000
with "payment to conic, so far as possible, f rom the

sale of slock it'll b the balance In be paid, half in
seven per cent convertible honds and /he remainder
in flock."

One week l a t e r the A r t i c l e s of Associat ion were
filed w i th the Secretary of the State of Wisconsin,
and a 30-year l imi ted corporate existence was
granted. Author i /cd c a p i t a l slock was .sc( at $150,-
000, w i th Wi l l i am P. Lyndc, John Lockwood,
James M. Rogers, David P. Hul l and James Knee-
l and as incorporators and trustees. James Kncc land
was named president . However, because of dis-
satisfaction over the clause l i m i t i n g i ts corporate
existence as provided under the genera l s t a tu t e s ,
the trustees applied for a second charter giving the
right of perpetual succession under leg is la t ive ac t .
This was granted and on March 27, 1852, the
M i l w a u k e e Gas Light Company received the cha r -
ter not only perpe tua t ing its existence, but also giv-
ing it an exclusive franchise to serve the City of
Milwaukee.

According to the terms of this char ter , the
powers and privileges granted to the Milwaukee
Gas Light Company were to include "/"// anil ex-
clusive authority to mtinirfrrcli/rc, make and sell gns
to he made from any and all substances, or com-
hination thereof, from which in flam in able gas is
obtained, for the purpose of lighting the City of
Milwaukee or the streets thereof, or any buildings,
manufactories, public places or houses therein con-
tained find lo erect all necessary works and appara-
tus and lo ln\ pipes for the purpose of conducting
the gas in any of the streets, avenues, commons,
lanes or alleys in said City, provided thai no per-
manent injury shall he done to any street, highway,
lane or alley in said Cily, agreeably lo the terms
and conditions of a contract now existing between
the City of Milwaukee and John Lockivnod entered
into on the sixth flay of June, A.D. 1851."

Authorized capi ta l stock remained at 5150,000
— 3000 shares at f i f t y dollars par. A change, how-
ever, was made in the directors and officers of the
new corporation. At the first meeting of the
Hoard of Directors, James 11. Rogers was elected
president to replace James Knccland, who became



( r e a s u r e i . D a v i d I l u l l cominuei l as sei i 'c lary. The

stockholders, in s i m i l a r session, named A l e x a n d e r

Mitchel l to replace W i l l i a m l .ynde on the Hoard

of Directors.

1'rom then on, work moved along rapidly, con-
sidering the ineff ic ient means at hand. Brick and
stone were delivered in large quant i t ies ; orders
went f o r t h to Ph i lade lph ia for UK) meters, and to
Pi t t sburgh for pipe. I .a le in M a y , the Schooner
llauily sailed into port wi th 1 I 1 tons of gas pipe,
re to r t s and cas t ings , and bj J 'dy, men were dig-
ging ditches anil laying 3-inch mains. The big,
three and one-half ton iron main, 222 feet long,
destined to carry gas to the west side of the river
at Spring Street (West Wisconsin Avenue) was
ready in August for laying by a man from Albany
especially hired for the job because of his experi-
ence and equipment.

Like the pieces of a jig-saw puz/le, everything
was beginning to lit into place. Indeed, by I''all,
through the e f f o r t s of more than 100 men, the
exterior of the works buildings hail been com-
pleted - a r e t o r t luni.se, 52 by 62 f e e t and 2H feel
high, of (.'ream City brick, hail been set up, along
wi th several smaller s tructures anil a gasometer, or
holder, approximate ly 72 x 22 feet , wi th a sheet
iron top anil a capacity of 75,000 cubic feet, liven
the lamp posts had been set up on the city streets.

All Milwaukee was growing eager. However,
within the company i tself , problems, particularly
financial ones, were mounting. Subscribers for
stock were not easily found, for money was rather
limited. Many of the settlers had used their small
savings to pay for the d i f f i c u l t and costly journey
t h a t brought them to the West, and to set up their
homes and workshops. Others, like Knceland,
and Rogers and l.ockwood had a l ready invested
heav i ly in (lu- new organi /a l ioi i . l lence, il became
impera t ive to agree to 10 per cent in teres t on stock
payments u n t i l d iv idends were paid, and to issue
bonds ($80,000 worth at 7' ', , convertible into com-
mon stock) in order to acquire additional working
capital. Indeed, not only was it necessary to give
Lockwood §20,000 in bonds and 300 shares of
stock to apply on the gas works contract, but to
pay, in stock and bonds, for the corporate seal, the
stationery, the meters anil the coal (the first ship-
ment of which had come by schooner from M. 13.
Lowrie, of lirie, Pennsylvania) . The situation was
serious, but stockholders, suppliers — everyone had
risked too much not to see it through.

The public, however, was bl issful ly unaware of
all of this. To them, this was, indeed a big year.
The city hail a new mayor, Hans Crocker ( the

mayoral ty term in iho:c days was tor a year only)
the populat ion hail increased to about 27,000,

and (he ci ty boundaries hail pushed out to the
north as far as Brady Street on the east side of the
river and Walnut on the west side; Greenfield
Avenue on the south; the lake on the east, and on
the west, (o a line just beyond what is now Twelfth
Street . The f i r s t railroad locomotive ever to be
bu i l t west of Cleveland had been completed here
lor (he Milwaukee and Mississippi Railway Com-
pany. M i l w a u k e e and Chicago were , (h i s very year,
connected by rail, and the Milwaukee and Missis-
sippi Road had been extended to liagle and was
steadily being pushed on toward Milton, Wiscon-
sin. The city, beyond doubt, was becoming one of
the most important centers east of the great
Mississippi.

The days grew shorter and colder. It was soon
the middle of November and the date set to light
the city streets for the first time was not far away.
Notice had been given that the lights would be lit
on Wednesday, November 17, wi th a preliminary
test to be made on the previous Friday. Thus it
was ( h a t the first jet of burning gas ever to be seeil*
in the city appeared in the retort house on Novem-
ber 12, giving, as spectators said, "a clear white
llame and no perceptible odor." However, plans
did not materialize as John Lockwood and his
associates hoped they would, for, just the day
before the initial lighting ceremony, an inquisitive
visitor to the works turned on a few stop cocks
"just to see what would happen" — with the result
that the ensuing explosion caused by the ignition
of the accumulated gas by a flickering candle, blew
out one entire side of the newly completed build-
ing. Al though the damage was not great and no
one was in ju red , ( l ie .street l igh t ing ceremony had

to be postponed for a week.
At last, however, the big night arr ived. U was

November 23, 1852, and, for the first time in the
c i t y ' s h i s to ry , the s t ree ts were b r i l l i a n t l y lighted.
Where once only (he moon hail ia.s( her glow, now
gas brightened Jefferson, Milwaukee, Main, liast
Water, Huron, Wisconsin, Market Square, Spring,
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Second, Third and Chestnut Streets — the city's
lii'M lamp-l ighted area, liasi Water (now North
Water), one ol the principal business streets then,
f r o m 1'Vu to ilu C i ty I I . i l l .siju.ue, became the
"great whi le way ol the linu-." l i ve ryone t u r n e d
OLU to parade up and down the streets, h'xcited
and happy Milwaukee welcomed this, the biggest
tiling (ha t had ever happened to them a step
thai pui them on an cc|iial looting in one respect,
at least, with Baltimore, firm city in the United
States to be i l lumina ted by gas; with Huston,
New York, Urooklyn, New Orleans and a good
many others, bin especially wi th Chicago, their
"rival" on the south. True, the in i t i a l l ight ing was
not without f a u l t . Some of the lamps burned with
a blue (lame instead of a luminous one - too much
air in the pipes, it was said — but, for the most
part, the burners gave a "clean, b e a u t i f u l " l i g h t -
anil everyone u as de l i gh t ed .

Then, as today, so great a s tep in c iv i c prog-
ress called lor a celebrat ion. A big one, it was,
loo — a lormal a f f a i r in Young's Mall which was
br ight ly i l l u m i n a t e d by two huge gas chandeliers
as marvelous as the occasion they lighted. All the
prominent people ol the day were there, eighty of
them, headed by Mayor ( . rocker, one ol the speak-
ers o f the evening . Myron K i l h o n r n , K n l u s K ing ,
edi tor ( l a t e r M i l w a u k e e ' s f i r s t supe r in tenden t of
schools), a n d ( i . i r i e t V l i e l , sm'scyoi . ind u v i c
leader for whom p r e s e n t - d a y V l i e t S t ree t was
named, were l ikewise there, as was the former
mayor, D. A. J. Upham, who presided.

A l t h o u g h the c i t y was v i r t u a l l y the company's
sole customer at the time, it d idn ' t take long be-
fore a number of business f i r m s decided ilv.it they,
too, could use a bit of this "magic light." So, when
the company, about a month l a t e r , i n v i t e d the
public to subscribe lor eilher commercial or domes-
tic l ighting service, many of them made immedia te
applicat ion. A glance at the company's appl icat ion
hook for December ol 1852 shows such names as:
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li is interesting to note that among these early
applicant* were the H. Niedecken Company, John
1'iii/l.iil Hardware Company, Guido blister and
Company (Plister iS: Vogel Tanning Co.) and the
American lixpress Company (now the Railway
l-xpress (.'ompany), all of whom are still operating
today.

Query may be made by the curious as to the
reason why only llyrou Kitbourn, of the city's
founding three — Solomon Juneau, Ltyron Kil-
bourn and George Walker — subscribed for the
new service. The answer is very simple. Only he,
of the t r iumvira te , lived in the company's service
area, at Second and Spring Streets, in the heart of
old Kilboiirntown, west of the Milwaukee River.
As for Juneau, he was no longer a resident, having
lef t , just the year before, to go north — to estab-
lish the city of Theresa, some 50 miles away. In-
cidentally, his home there sti l l stands, high on a
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hi l l at the edge of town, overlooking busy High-
way ' f l . There seems l i t t l e doubt, however, that
had he maintained residence here, his name, like
that of Kilbourn, would also be found among the
first entries of the application book. Me was a
man of wealth, and, as founder of the early

Juncautown, he lived cast of the river — a section
unquestionably served by the company from the

beginning of its operations. Rut George Walker,

last of the three, and founder of Walker's Point

(an area west of the Kinnickinm'c River and south
of the Milwaukee and Mcnonomcc Rivers), was

nt so fortunate. Living as he did in that area,
he, no matter how much he may have wanted to
light his home by gas, simply could not. The com-

pany's faci l i t ies were not extensive enough, nor did
its contract with the city make provision for service
to Walker's Point. He, l ike everyone else there,

was a "victim of circumstance."

Hates for service by (he new company were set
ai S3.50 per thousand cubic feel of g,»s or S3.75
if paid a f t e r the d i scount d;i tc. In a d d i t i o n , the re
was a nomina l meter r e n t a l charge. Through the
years there have been many ra te change:,. In 1868,

the price of gas service rose to S-f.50 per thousand
cubic feet, and remained at tha t figure u n t i l 1870
when rates were brought down to S4.00. A year
la ter , to meet the compet i t ion of wha le oil and
candles, the prices of which were very low, and
of kerosene lamps which were most appeal ing,
rates were again reduced to S3.75.

As is a lways (he case, the c ; i r ly years of any
organisation arc f r augh t with d i f f i cu l t i e s , and the
history of the f ledgling gas company shows no
change of p a t t e r n . Drast ic changes in management
which occurred in the second year of its existence
only added to the company's mount ing problems.

Day by day. the c lamor for gas service by (he
people l iv ing on the south side of the c i ty grew
increasingly louder. M t i t (he company, u n f o r t u -
n a t e l y , was not iii .1 pos i t ion to do i i n y i h i n g ahoiu
i t . I t had al l i t could manage just to m a i n t a i n and
improve service as well as to make necessary ex ten-
sions in its opera t ing ter r i tory . I ' .xaspcratcd by
the situation, the Common Council, in 1856,
adopted a resolution whereby app l i ca t i on was made
for a charter author i / ing the incorpora t ion of a gas
company for the sole purpose of serving the peo-
ple of the Fi f th Ward, which then encompassed

the city's south side.

Although the grant ing of such author i ty vio-
lated the company's franchise, there was l i t t l e that
could be done. Therefore, on March ft. 1856, the
leg is la ture passed an enabl ing act whereby creat ion
of a Fi f th Ward Gas Light Company was made
possible. The right of perpetual succession was
granted, and a c a p i t a l of Si00,000 was authorized.
Moreover, "power and full authority for twenty-
five years to make and sell gas in the F i f t h Ward
of the city" was bestowed. Jasper Humphrey, John
Roscbcck, Stoddard H. Martin, Andrew Mitchell,
Hiram Merrill, J. Sherwood and William A. Haw-

kins were named as incorporators. Hawkins shortly
therea f te r was made president, Merr i l l , secretary,
and Mi tche l l , t reasurer .

Again. John Lockwood was cal led upon to
bui ld the ga.s p l a n t . W i t h i n seven months , the
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new company was operating with a works, 100 x
I (0 feet. 0*1 (lie .southwest corner (if what i-. no\\

South Second and West Itrucc streets. Three miles

of main were laid and rates were set at tlic same

level as (hose of the Milwaukee das Light

Company.

Meanwhile, things did not remain stagnant at
the cast side works. The legislature, two years
before, had authorized an increase in the com-
pany's capital stock and .subscriptions for it, along
with a scries of bond issues, provided the necessary
funds for a much needed expansion program.

Additional lots were purchased and the first in a

scries of major changes was begun. The retort
lionsc was'"almo.st doubled in si/.e, benches w e r e

installed in the six ext ra furnaces originally pro-

vided for but not used at the time the plant was
built, and six new benches of three retorts each
were set up. The old purifiers were replaced by

four new ones, and the works capacity was in-

creased to 80,000 cubic feet, capable of expansion
to 120,000 cubic feet a day with the then existing

facilities.

Thus it was that in 1857 when a proposal was
made to form another company, the Wisconsin

Gas Light Company, to provide service for the

entire area west of the Milwaukee River, the
Milwaukee (i.is l.iqhl (.nmp.iny \\ ,is ,ihl< in block

il. A f t e r all, (he directors maintained, a si/eable

portion of thai (c r r i io r j was a l ready bring served

by the company, and new extensions were even

(hen being planned for (he following year. The

company had been given a franchise to .serve both

the cast and west sides of the city, and it intended
to do it. The legislature apparently rcali/cd the
sincerity of the company's promise to extend its
service, for it withheld authorization of another
organization. By March 31, 1857, the company
had 889 customers. Its fiscal report furthermore
.showed that the ga.s send-out for the past twelve

months had been I rt.290.000 cubic feet, of which
I I ,fv\0,000 cubic frr! had been for commercial and

domestic purposes; 1,700,000 for city use. Two

years later, total sales had grown to over 18,000,-
000 cubic feet, the company having fifty-six retorts

in service, seventeen miles of main, and 1,334

customers.

liven as the Milwaukee Gas Light Company
was growing, so, too, was (he city. Despite the
depression that had settled over the country in
'57, and the multcrings of war that already were

filling the air, Milwaukee was progressing. She,



some months before, had made her first shipment
of wheat direct to Furope— 16,000 bushels of it
aboard the sailing vessel, the Dean Ricbiiwiid,

bound for Liverpool. Not only was this the lirst
of such shipments direct from Milwaukee to
Furope, it was the first from the Great Lukes
region, and marked the beginning of the city's
rise as one of the great wheat centers of the nation.

She huil long since replaced her original float-
ing bridge which spanned the river at Wisconsin
and Spring Streets (Wisconsin Avenue) with what
was then something rather revolutionary — a
swing type affair. She had worked on her streets

to improve them, and while some were paved
with cobblestone, the majority of them were paved
with cedar blocks. The first horse-drawn streetcars
were regularly rumbling down Fast Water Street
from the bridge to Juneau Avenue. The fire de-
partment had been enlarged and the city now
boasted a police department as well, with a chief,
William Beck, and 25 men. The new, three-story
marble government building housing the post
office, the United States Court and other Federal
offices had but recently been opened, and the Mil-
waukee Chamber of Commerce (organized Oc-
tober 22, 1858) was already playing an active role
in the da i ly business l i f e of the community, now
grown lo some '15,000 cili /ens.

A lake connection with the Detroit, Grand
Haven and Milwaukee transportat ion line had

been established, with the initial run of 'I'he
Detroit and The Milwaukee, die Black Bouts as
they were popularly known, being made in August
of '59. It i.s said that the boat company dock was
near that of the Gas Company (in later years) on
the Milwaukee Uiver. liven more interesting is the
pan these bouts played in (he mail de l ivery of the
day, for on them was established the f i r s t marine
post office in the L). S. inter ior . Tor four years,
I860 to 1864, this pair of lake steamships carried
all the mail between the Fast anil Wisconsin, Min-
nesota and northern Iowa.

Perhaps the two highlights of the period might

well be said to be Abraham Lincoln's visit to Mil-
waukee in the fa l l of 1859 (his second to the city

•.mil third, to the swu-), And ihe sinking of the
Liiily Elgin by the schooner Augusta, on Septem-
ber 8, I860, with a loss of 300 lives, mostly Mil-
waukeeans on their way back from a day in Chi-

cago. Considered one of the greatest lake disasters
of all time, it has served as the subject of many a ]
poem and song.

Of Lincoln's visit it might be pointed out, that I
he came here by invitation, for he was to address
the fair of the State Agricultural Society of Wis-
consin at the fair grounds west of 10th Street,
between the North Wauwatosa Plank Road and
Spring Street. A plaque today marks the spot
where he stood to deliver his message. Lt is on the
west side of I3lh Street, about ha l fway between
Wells and Kilbourn. As history records ii, no

provision hud been made for a speaker's stand, so
Lincoln unhesitantly climbed upon a wagon anil,
for an hour or so, spoke not of politics but of
agriculture and things of interest to the.gathered
farmers. For this he was given a check for $100.00,
an extravagant sum in the opinion of many who
were heard to grumble: "one hundred dollars for
a single hour!"

Perhaps, though, his greatest message of the
day was that which he delivered extemporaneously MMPWHW™**
1 1 M L II II / t L • . UHTSliT Or THE MIL
later at the Newhall House (one of the aty s new- *
est and finest hotels), for it was there, memoirs of '
early Milwaukeeans show, that he spoke on the < | f\Q p
slavery issue, expressing many of the views he held

1852 Milwaukee I'ire Dept. I'xpenses
(ihroiiKh November 2.5) $ 852.00

Ksiimaie 2,500.00
Expenses (1951 operatinj-) .S'i,i»CO,588.!»

1853 Adalinu Paiti, celebrated concert star
a|>pe:ireil I If If .11 Younj;'.s 1 hi l l

185;} Farmers :md Millers Bank orjianiied, the
forerunner of the 1'irst Wisconsin Na
tional Bank

185-1 Bank of Milwaukee founded. Reorgafli
/ution and merger with (he city's firs
bunk later created today's Marine Na-
tional Exchange Dunk

1861 The Association of Commerce was formei
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iii his debates with Stephen Douglas, Indeed, it is
said tluit his ta lk was approximately that of the
Cooper Ins t i tu te speech he delivered a few months
later. At any rate, records show he did warn, even
then, of the danger of a nation divided on a
basic issue, for he said: "J do not believe that the
Union can permanently endure half slave and half
free." L i t t l e diil Milwaukee reali/e to what heights
this man who stood before them then would sonic-
day rise. For that matter, neither did Lincoln, for
he was as yet but a l i t t le-known lawyer.

Along with the changes the years brought to
Milwaukee, changes came likewise to the now well-
established gas company. Additions and revisions
were made from time to time at the works, but
perhaps the strongest indication of its progressive-
ness as a corporation was its ability to acquire, in
January, 1864, its sole competitor, the Fifth Ward
Gas Company — lock, stock and barrel. In serious
financial d i f f i c u l t y since 1862, the Fif th Ward
Company lost control of its stock, more and more
of which found ils way in to the hands of Fliphalet
Cramer, then president of the Milwaukee Gas
Light Company. The s i tua t ion became such tha t it
required nothing more than legal t o rma l i t y to
effect the acquisi t ion.

Although small as a corporation, the Fifth
Ward Company did have a ra ther si/able plant in-
vestment, and hail, in 1861, sold more than 1,000,-
000 cubic feet of gas to pr ivate consumers plus
more than 700,000 cubic leel to (he c i ty . For
almost six months a f t e r it was absorbed by the
Milwaukee Gas Light Company, it was operated
as a unit . However, in June of I86'(, a pipe was
laid across the M i l w a u k e e River , thereby connect-
ing the distr ibution system of the old Fif th Ward
Gas Company w i t h the Jefferson Street p l an t of (he
Milwaukee Gas Light Company. A year later, both
the property and the buildings were sold.

The Civil War, like all wars, added fur ther
burdens to the Gas Company. The cost of coal
increased from S^.30 to $9.26 a ton. A govern-
ment tax of 20c per thousand cubic feet of gas
consumed brought forth angry protests from nu-
merous customers, Bur, with the coming of peace
and the reconstruct ion period, the company again
began to prosper. Indicat ive of this is the increase
in salary granted to the president. At the time the
company was organized, the salary was set at

$100.00 a year. In 185J), it was increased to
$500.00; in 1865 to Si,000.00 and in 1867, to the
phenomenal sum of $2,000.00 a year. Further
evidence of company prosperity can be seen in the
fact that, along with an expansion program which
called for crossing the Menomonee River, old
mains were taken up and replaced with new ones
twice their siye.

Not many years after this, the company began
to pioneer in another direction. Gas for lighting
was well established; it was time to introduce gas
for other purposes, and cooking seemed to be the
most logical. Although there are no records to
indicate who first used a gas range in the city, it is
known that a number of ranges made in F.ngland
were in early use here. The Milwaukee Gas Light
Company itself took initial steps to promote Cook-
ing by gas in 1878, purchasing at that time, four-
teen stoves and four ranges from the W. W. Good-
man Stove and Range Company, Philadelphia. Un-
l ike Unlay, the company served merely as a middle-
man in the project, leaving the entire sales re-
sponsibil i ty resting with the city's merchants —a
formal that was followed unt i l 1890 when the
company acquired a ful l stock of ranges and, with
the promotion slogan, "A gas range is a coal range
with a college education," actively engaged in the
sale of ranges.

The next development of importance came
with the company's acquisition of additional prop-
er ly along the river — the south side of Frie, from
Jefferson, west. l;or the first time dock space be-
came available, and coal shipments could be
brought in direct to the plant. This was the era of
hand unloading. Old-timers tell how buckets were
lowered into the hold of the schooner, to be filled
by hand and then pulled out hy a team of horses.
Next they were emptied into small carts, weighed
and hauled to the coal sheds on Milwaukee Street.
There were no time-saving, labor-saving devices
then! But, with the years, this was all to change.
In fact, in the spring of 1881, the company under-
took to enlarge and improve its existing plant fa-
cilities, and, more specifically, to speed up its un-
loading operations. Records show that not only
was a two-story coal shed, with a 5000 ton capacity,
erected, but that it was equipped with the then
latest hoisting apparatus guaranteed to "unload the
largest vessel in two days." The building was so

18
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designed that narrow runways extended from (he

second floor to the edge of the dock, along which

coal could be wheeled from the ship to the shed,

and dropped to the storage bins through large

hatchways. Modernity was, indeed, taking hold of

at least part of the old works.

l'"or the next few years this revamping program

continued to he carried on to such an extent that

hy the end of 18R5. with the erection of a new

retort house on Hric Street and a purifying house

on Corcoran Avenue, along with additions to the

dock and coal shed, almost an entirely new plain

had come into being. At any rate, capacity was

doubled, and the facilities then provided appar-

ently were more than adequate to handle any load

increases, for it continued to be operated as a coal

gas plant until it was shut down on March 12,

1905.

All this activity on the lower cast side could

* only be indicative of one thing: service demands
1 were increasing for Milwaukee was growing. Ry

? 1880 the city had better than 21 miles of paved

| streets,*another car line operating on \Vcst \Vatcr

Street, a telephone exchange and a municipal

waterworks, (he lal icr set up on proper ty chosen

by John Lock"cod sonic twenty-odd years before

when he had vainly tried to promote the project

in the City Council. Her population was increas-

ing rapidly. More than that, her industrial activi-

ties were gaining prominence for statistics show,

between IK70 and 'SO while the population in-

creased (iflr r, (he number engaged in manufactur-

ing pursuits increased 150^. Moreover, during

this same period, (here were only th i r teen c i t i e s

west of Philadelphia with more than 100.000 in-

habitants, and of these cit ies, only Pittsburgh and

Cincinnati had a larger percentage of population

actively engaged in manufacturing pursuits (ban

had Milwaukee. The latter, however, supported

much more diversified manufacturing. Indeed, by

1890 records further show that in just one phase of

manufacturing operations, the tanning of plain

leather. Milwaukee already had become .1 world

leader, producing more of i( than any other city in

the world — a record she held for man)', many

years. It might also be pointed out t ha t , at this

lime, too. another of her prescni great industrial

organi/alions came into being - (he Nordhcrg

Manufactur ing Company, an oulgrimlh of (he

19



Bruno V. Norclbcrg Company set up four yc;irs be-

fore by Mr. Nordbcrg, who, after ten years at tbc
1;. P. Allis Company (later All is-Chalmcrs) , f e l t ex-
perienced enough to go into business for h imself .

Despite expanding industrial activities, how-
ever, the city managed to main ta in a small town
community atmosphere, where Gcmiictlichkcit and
friendliness prevailed. Within the next few years
a number of new buildings began to dot the city
skyline. Among the largest was the Milwaukee
Exposition Building (1881) on the site of the
present Audi tor ium, and even (hen occupying (he
entire square from 5th to (ith Streets, between
State and Kilbourn. un t i l gutted by fire in 1905.

It served much the same purpose as docs the
Auditorium, but in addition, it housed a perman-
ent art gallery, an industr ia l exhib i t and a splendid
North Woods display.

Another of the "landmarks" tha t came in to
being at this time was the Pfistcr Hotel, destined
to become not only the scene of many social and
civic a f fa i r s down through the years, but also to
become the hotel of presidents, for, up to the
present time, every president of the United States
who has ever visited Milwaukee since the hotel was
built, has stayed at the Pfister. The pride of
Charlie Pfister, the hotel was not only magni f icent
inside and out, but it boasted of a new kind of
pavement over which smart ly drawn carriages
pulled up to its door. It was asphalt — one block

| long, from Wisconsin to Mason, on Jefferson
Street, and said to have been laid as a private
project by Pfister himself to "dress up" the main
entrance of his hotel. True, or not, it did serve
as a test block and was definitely the city's first
permanent pavement.

Then, as now, Milwaukee bad her share of
civic-minded citizens, interested in her welfare as a
city, and anxious for her cultural development.
With a public library, a museum of natural history,
an opera house (Nunnemacher's Grand Opera
House, superseded in '93 by the Pabst Theater),
the Davidson, a number of musical organizations
and an active Art Society, the need seemed appar-

;'; ent for a place to house a collection of paint ings

— a spot to which Milwaukceans could come to
ji study the works of the masters. At any rate,

Frederick Layton felt the need to be great enough,

for out of his own funds he built the Layton Art

Gallery and, wi th a number of pa in t i ngs and a siz-

able endowment, presented i( to the city — a
monument ( h a t s t i l l . s tands to h is memory and to
Milwaukee 's ear ly prominence a.s a pa t ron of a r t .
music and the theater .

However, wh i l e ; i l l of th is was going on.
ac t iv i ty at the Gas Company's Third Ward Works

had not become s tagnan t . Up u n t i l this t ime
(more specifical ly, up u n t i l 1890) all of the gas
sent out was coal gas. m a n u f a c t u r e d in the con-
ventional retorts. However, a new water-gas pro-
cess had been developed, known as (he Wilkcnson
Process. A p p a r e n t l y , i t d i f f e r e d f rom (lit1 Lowe
Process in use later , in t h a t there was no super

heater to mix the two gases while hot, the mixing
evident ly being done in the re l ie f holder. At any
rate, the company was de termined to employ the
now process here and i m m e d i a t e l y set about to
creel the iH-ecssiiry p l a n t f a c i l i t i e s on (he n o r t h
ha l f of (he Third Ward Works. Hut , before the
plan t could be put in to f u l l opera t ion , legal
difficulties arose and, a.s a result, the process was
rejected ent i re ly . The company, nevertheless, con-
tinued its expansion program over the years,
adopted the Lowe water gas process, and en-
deavored to better its service as demands for gas
constantly increased.

It was during this period tha i the great Third
Ward I ' i rc occurred, I ;r iday n igh t , October 28,
1892, which, except for the quick t h i n k i n g of the
men on du ty at f l i c gas works, migh t have resul ted
in great loss of l i f e as well as i r reparab le damage
to the plant itself. As it was, although sixteen
square city blocks were destroyed from Hast Water
Street (now North Water) to the Northwestern
tracks, between Hric and Detroit Streets, at a loss
of $4,710,255 (a sum, many times greater in to-
day's real estate market values), the gas works for
the most part escaped.

True, the company stables burned (none of the
horses were harmed, however), and the fire spread
to the coal supply, boiler house and engine room,
leveled the carpenter shop, and damaged pumps,

scrubber room condensers and bel t ing. Hut , for al l
of tha t , the fire did not reach the coal gas p l a n t ,
nor did the works blow up as panic-s t r icken resi-
dents of the lower cast side believed it would,
thanks to Tom Powers, foreman of the water gas
plant , and Bill Tanner, foreman of the coal gas
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plnnl. l( was Powers who ordered the plant shut

down and the holders lowered hy increasing the

PIIAMIII 111 ilu ni.iii)', \ \hcn ii hinimi i \ idem ili.u

the fire was spreading (o the lake and would soon

engulf (hcTworks, while Tanner slopped die firing

permit the pas to hum up. To them and (o the

men on duty that night — Pat Regan, Charles

Knglcs, Nils Nilson and Tom Johnson, full credit

must be given for not only fighting the fire as it

spread .through the plant hut in preventing a

major disaster. Although service was temporarily

disrupted because of damage to the water gas plant

and tUc stovapc of personal property in tKc rctovt

house, put there for safekeeping during (lie fire,

it wa.sn't for long. Late the next afternoon, gas

began lo cjitcr the mains and by Monday of the

next week, full operation was resumed.
Cnnliilllfrl "" filer «>

Third Ward Fire
'f'fO buildings-— IHS freight cars

on Nonhwcslern 11 ,i< I*1.

de.stroyefl

I Ci si | i i ,M i1 MIM 1, >, I'm in i\

I,M9.\ families made homeless

As a SO m.p.h. gale whipped flames
into a raging inferno, 16 Milwaukee
engine companies and 2'fO city fire-
men, aided hy men and i-c|mpmcnl
from Chicago. Oshkosh. Kenosha
and Racine, fought the conflagra-
tion. Police and 200 national guards-
men also were called into ac t ion as
thousands fled, panic-.str icNen over a
possible gas works explosion. The
rcd-tingcd sky. it is said, was visible
30 miles away.

'**Pj

>^ ••»; • / • " :£.. . ,,̂ -,,,,

liVn lhi« fiolpnH lo

Thirrl W/irrl Hffl.
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It was during this cm, too, that Curl von Wels-
bach developed a new type of gas mantle 10 which
lu- gave l i is name. Capable of 50 to 75 candle
power, the i i i a iu l e made it possible for gas to give
a whiter, brighter light than ever before, because
of this, it added years lo ihe l i f e of the industry at
a time when the potentiali ty of electricity as a
source of l ight had already been demonstrated —
at the World's Fair in Chicago, in 1893.

Although there were no major changes made
.it the works from 18% to 1900, the next ten years
thereafter were f i l led with many construction ac-
tivities, the old Third Ward plant undergoing
complete revampment to make ready for a change-
over to a water gas plant ami later a pur i fy ing

s ta t ion for Solvay gas. The la t ier was supplied by
the Mi lwaukee Coke and Gas Company ( fo r e run -
ner of l l i e M i l w a u k e e Solvay Coke Company)
miller contract to the Mi lwaukee Gas Light Com-
pany. The plant itself had been built in about

by the Schlesinger interests, and stood at the foot
of Greenfield Avenue. After a number of owner-
ship changes through the years, the company was
f i n a l l y acquired by the Milwaukee Gas Light Com-
pany on January 3, 1947.

The entrance of the American Light and Trac-
tion Company into the local operational picture in
1^00 was the beginning of a great expansion era.
Mud. construction was started and many improve-
ments in operating methods were made. Although
the Milwaukee interests had been sold as far back
as 18% to limerson McMillin, founder of the
American Light and Traction Company, the lirst
u t i l i ty holding company in America, the latter did
not actually take control of the Milwaukee organi-
zation until four years later. Immediately there-
after, plans were made for further plant develop-
ment. As a result, at the West Side Works, North
25th Street and West St. I'aul Avenue, the property
of which had been acquired by the company back
in 1886 and only part ial ly developed, a new coal
gas plain and retorts were set up. It marked the
beginning of a transition period from the manu-
facture of coal gas — to the coke era — to the
liquefied petroleum gas period and eventually, the
introduction of natural gas to the Milwaukee area.

Although busy with Us building projects and
expanding service, the company did not lose sight
of the necessity for development of other phases
of the industry, namely, heating and industrial gas
usage. As early as 1890, the company offered heat-
ing service to those who might want it, but, for
the most part, its cleanliness and economy as a
heating measure remained untried, or almost so,
u n t i l much later. However, this situation did nut
hold in the realm of commercial cooking. Intro-

The company1! Welt Sido Station

Tlit 'dO.COALCO.
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duced to the hotel ant l rcstaurnnt chefs between
1900 and 1910 as the ideal means for quant i ty
food preparation, pas. ,if first, it is true, met with
sonic resistance, hut soon look hold as moie ; iml
more "courageous" chefs tried it and enthusias-
tically proclaimed its advantages.

The indus t r i a l adap ta t ion of gas was not so
long in taking hold, for manufac turers readi ly
realized its superiori ty and used it f ree ly in the
heal ing of snu l l app l i ances soldering irons and
(he lil<c, and , as newer appl ica t ions were devel-
oped, they were accepted too. As early as 19' I, for
example, the International Harvester Company
here was regularly using a million cuhic feet of gas
per month. Today, it uses approximately 25,352,-
000 cubic feet in a like period.

Through the years industrial use of gas grew
tremendously, and it quickly spurted to even
greater heights wi th the introduct ion of n a t u r a l
gas a few decades later, nut, even with this heavy
concentration on industr ial appl icat ion of gas, en-
gineers were striving to perfect new domestic uses
of it as well — first as a means of heat ing water,
then for re f r igera t ion .

It is interesting to note, too, tha t despite the
fnct that larger and perhaps even more impor t an t
harbors serve the country, their lighthouses guard-
ing the safety of mighty ocean-going vessels, even
in the early years, it was the North Point l ight-
house in Lake Park, right here in Milwaukee, that
became the first gas-lighted lighthouse in America.
It was in 1913 tha t the United States Lighthouse
Service opened negotiations with the Milwaukee
Gas Light Company for gas service to (he North
Point lighthouse. After a thorough investigation
of its ability to provide an unfa i l ing source of

Coal Irflins. inch AS this, supplanted ihp old hand methods of
movinq coat from ship lo sloraqe shods.

Colce, once a useless by-product of coal gas manufacturing opera-
tions, was given to the public (later sold at a minimum figure) and

hauled away in biq, horse-drown wagons.
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supply of gas, (lie1 company was awarded (he con-

tract, and from that dale until the lighthouse was
equipped for e lect r ica l operation, it was renewed
each year with unfailing regularity.

Although the I900's saw the emergence of the

Milwaukee Gas Light (.ompany into a duly great
utility, the period, as a whole, is here ft of the color
,iiid excitement thai m.iikcd its earl) years, ll has
hccn, In fact, most apt ly termed (lie "dark ages"
a period highlighted only by steady growth, an
,igc of development from a fledgling gas works to
,i multi-million dollar organi/alion; from I In-

rented rooms of its first office location to a tower-
ing 20-story building of its own, requiring one year

to construct at a cost of approximately two million
dollars. It was an era, too, in which (lie needs ol
the fast-growing suburban areas forced the forma-
tion of a number of affil iate companies to s e r v e
them, not because of financial inability on the pan
of the company this time, but because of an inher-
ent clause in the franchise which forbade service

beyond one mile of the c i t y limits.

Thus it was tha t lh<- \Vauwalosa (ias C.nmpanv

was incorporated in July of 1901. the West Al l is
Gas Company in December, I9(M, (he l-al<cshorc
Gas Company (serv ing (he \Vhitcfisli Ma}1 a r e a ) in

April of 1925, and the Milwaukee Suburban, June,

1926 (renamed the \Visconsin I .astern das (.om-

pany on February I. 1927) which served North
Milwaukee and (he communities imnu-diately north
of the city as far as Port Washington. Ccdarbtirg,
West Ucnd and Hartford. In due time, however,

•ill of (hesc a f f i l i a te companies w e r e consolidated
into one unit (July 31. 1939) under die name of
(lie Milwaukee (ias Light O>mpaii).

l f°vcn as die (ias O>mp,m\ vv.is digging ii.s tools

deeper into (lie community life of (be city, so, too,
was Milwaukee developing into a metropolitan

cemer. I he days of the cu t te r r a c e s down Spring
Street, and the torchlight processions that were an
integral pan of every big political campaign — all

bad long since become things of (he past. Great
stoics took over where liny merchants for years
had vended their wares --• (he problem of the
chain store system versus home ownership was
argued vociferously and often.

Ouring this time, too, (he city had won her first
National Safely Council award, and her police
department was already recogni/ed as one of the
nat ion's lines! die fire department OIK of the

best-equipped, ller well-planned park sys tem was
one of the largest and best in die country, and
recreat ional fac i l i t ies and programs w e r e being
developed vigorously.

I
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GAS
ENUINE GAS COKE TAR PRODUCTS

An industrial exhibit of coke prod-
ucts. The coke in those days wit
sold directly to the public in retail
dnd cuilojd lots by thu compdny;
tllo by-pioducts to tlio Bmrott
Mfg. Co.

b A I . U ' l l : . . r..;iliiin.'iy /K.III /..IK.' II

SkyiiT.i|K'L':> likt.- llu1 Cias CA)iu|)auy, Wisconsin

IVIi.-|>lu>nc (.Jt>m|)any and 1'irst Wisconsin National
I t . n i K I h i i U l i n ^ i , (hi.' MarimT-Towi-r (now il ie \\ 'is-
cunsin Towi-r), du' Sclu'oi'dei1 I loiel, ilu- Wells

aiul Mernuin buildings (the lat ter now called the

Railway i:\change Building), along with huge de-

pari ineiu suires and olfice huildings gave- her

ilowiuuwa business and bliupping ilistriccs a most

"big city" a i r . In industry, in business, education

.11.d civic ik \ ( . lupincm, Mi l \vaukcc had iiulccil, in

t in- i w i - i u i i - s an i l th i r t i e s , grown u|>. Uui , her

l inni ' i - l i k e i l l . u ol ihe Milw.uiUi.- i C ia s l.iglu Cont-

I ' .my, l i i ' K I ( M - n g i ' i - . i t i - r . i i l N . i i K i - s I D slui'i1.

l l \ i l u I . i n I ' n i i i - , l . i i i l i i u - , . 1 1 l l u ! » m j > . m \ l i . u l

i. \ | i . i i uUi l u v.- iui ' i i i .Umsly. \\ lu1111' iinci- il liud but

si.\ i n i l i - > ul i i i . i i n , -and l lu c i ly a-> i ts only uisloniiT,

u now li.ul 1600 indes ol main and inoii1 l li .uij
200,000 regular users of gas. hs Third Watill
\\ o iks bad long since been revamped, and nuw
included a carbureted water gas production plane,
a purification plant, a meter testing and repair
shop, consumers' appliance service and fitting
shops, as well as garages, a storeroom, a district
regulating station, pumping units and two holders.

The West Side Station maintained four storage
holders having a total capacity ol 21 million cubic
leel, a pumping s ta t ion, coal clucks and gcncrul
storage f a c i l i t i e s , while the North Shop, or Cam-
eron Avenue Station, served p r imar i l y as a com-
j i u s s u i - m i l | H i i i i | i i i i L ! , . s t a t i o n 10 i c i \ c the mmheni
pan of its terri tory. Together, they comprised the
company's complete plant operations.

CiAu planl at the (oot of Wosl Greenf ie ld Avenue.
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New Horizons ... With Natural Gas

By the fall of 1949 a new and even greater era
wns about to begin. The years of manufac tu red

gas were at an end. The long, hard and sometimes
hitter fight to introduce natural gas into Milwau-
kee and Wisconsin had finally been won. Oppo-
sition forces, and there were many, bad, at last,
been brought to sec that natural gas would he a
boon to i n d u s t r y — t o domestic and commercial
users alike. Common Council objections were

its t e rmina t ion point in west-central Michigan,

where a feeder l ine curries service on to Detroit .

It was a difficult task beyond doubt, for the

te r ra in was not conducive to pipeline operations.

Rivers bad to he crossed, s w a m p l a n d s d ra ined , the

open prairies crossed. Rocks and trees had to he

uprooted and h i l l s graded, but (he outcome of this

battle of man against Na tu re and ( l ie elements

hurdled and legislative action hindering its intro-
duction was repealed. Ten years of wrangling
and a city referendum indicating the Milwaukee
voters' stand in the matter, had finally culminated
in the approval, by the Public Service Commission
of Wisconsin, of a change-over to natural gas by
the MilwnuUcr CJns T.ijjht Company and seven
other state ut i l i t ies . The date was A p r i l H, ICMH.

Although the city did not give formal approval
for the laying of the necessary pipelines wi th in its

|;corporate limits unti l September of the following
-year, actual field construction had begun a good
(many months before. The first of the 1100 mile
(pipeline from the Hugoton natural gas fields in

: Kansas, Oklahoma and Texas area, was laid in
ansford County, Texas, in late December, 1947.

down by the Michigan-Wisconsin Pipe Line

npany, this great natural gas artery inched its

y from northeastern Texas, across northern
[lahoma, Kansas, the tip of Missouri and a part
Iowa into Illinois, branching there north to

tWisconsin, and southeast through Indiana, on to

(work went on winter and summer al ike) was un-
questioned. It could only be the kind of result
that experienced men working with powerful
equipment and quality materials, following a wcll-
cngineercd plan, could produce. At any rate, the
big 24-inch pipe was laid, not in "straight-as-an-
arrow" fashion, but. of necessity with a slight
curve here nnd (here, though w i t h no r ight angle
bends. Surprisingly enough, for all the obstacles
encountered along the way, work progressed ahead

of schedule.

Back in Milwaukee, crews labored feverishly
to ins ta l l the necessary 22-inch feeder lines, some
15 miles of them, needed to carry the na tu ra l gas
from the pipeline delivery station to the company's

distribution system. Meanwhile, construction was
begun on the delivery and sub-stations and every

effort was made to correlate progress of the work-
here with that of the pipel ine i tself , so that every-
thing would be in readiness for operation the
moment the last foot of main was laid and conver-
sion fully completed.

39



A gigantic unde r t ak ing , the conversion ol ap-
p l i a n c e s i n v o h e i l ( l i t . 1 a c q u i r i n g ,u id ( i , l i n i n g u l ; u i
c l f i c ie iu organi /a t iou ( approx ima te ly 1300 work-
ers) (u recondi t ion each a p p l i a n c e us ing mami l ac -
l u i c d gas (o ( l i e use u l n a l u i a l gas. M o r c o x c i , i t
meant ( l i K more i l l . i n u n c - h a l l m i l l i o n gas ap-
p l i ances M i n i - s , r i ' l i i g c r a l u i s . v x . i l e i l u - . i l r i s , and
the l ike - had u> be c a r c l u l l y :>erv iced bc to re the

change-over could he made. A l o u r and unc-ha l l

mil l ion doll . tr project , this I In t i l l can task, never-

theless, was completed in record t ime -- just ;i

matter of a k-\v months, in fact, the work begin-

ning September 26, 19'iy, :nul f i n a l l y being com-

pleted January 8, 1950.

1 IK- long-awai ted day when all was in readiness

lor tile- i n t roduc t ion of n a t u r a l gas to (he Mi lwau-

kee area came in llu- l a l l ui 19-iy, ju.il a I t-w
i n o i u l i - > u i n l e i I \ \ o y i . a i s . i l u r i lk l i iM - > l i o \ e l l u l u l

d in had I K - C M u i rncd ovi- r . ( . o M \ c i ' s i o u was begun

in an area in die la i M M i l h u c s l p . i r i ul ( l i e eoumy,

and tjuickly lu l luwcd by scciion a l l c r scciion, un t i l

d u a l l y . i l l o l l l i e ( e l l l l o M l i a d l i cen i l l . l n ^ e i l i n e l

lu n a t u r a l g.n sc i 'v i i c . In l l i c ear ly slago belore

ilu- big p ipe l ine was completed, n a t u r a l gas was

obtained from the Chicago Dis t r ic t Pipeline Com-
pany , bu t , by l a t e October, the c ross-count ry line

was put i n t o u p c r a t i u n and n a t u r a l gas, a t last,
f l o u e d d i i e u h u m U s so i iue i n l o ( h e homes,

hotels, f a c t o r i e s and business bouses ol the i l l ) ' anil

suburbs . As i - , a l w a v s t he i . ise w l u - i i s u i i i e l l n n g
i i e u is inn i i d m i d . a d ) u s i i u e m s had In be made

H u t , e \ i-ni u i l I \ a l l v \ a s in o l d e r and ( l i e c i t y , as

w e l l as (he o u t l y i n g d i s t r i c t s in the company's

s e r v i c e area, s e t t l e d down to e n j o y and tu put to
\ \ o c k / / . / / ; / / . / / t;,;i.

A l t hough hum t h e n on, n a t u r a l gas was to

serve the c i l y ' s users , (he company, nevci thele.ss,

took steps a t o i u e tu p i o v i d c lu i unmlc i i upled
si-rvici- in l a s e ol an emergency. Tins act ion look
the form of lominucd plant opera t ion on a staiul-

by basis. The coke p l a n t , for ins tance , was kepi

going a t l u l l c a p a c i t y , m a n u l a c t u r i n g i t s normal

amoun t o l mkc o x e n gas, must o l x x l n c b i s t a k e n

on an i n t e r r u p t i h l c bas i s by the M i l w a u k e e sexvage

disposal plain. The lat ter , dually-cc|uippcd with

gas ami oil facilities, can quickly switch over tu oil

on very short notice, thereby al lowing the f u l l sup-

ply ol daily coke oven gas ou tpu t to be sent
t h r o u g h (he c i ty ma ins should an emergency .situa-

tion arise through a break in the natural gas trans-

mission l ine. In addit ion, the 1 bird Ward Works,

w h i c h has been converted to high b.l.u. oil-gas

operation, and the West Side plant — a licjuelied

pe t ro leum storage l ann bulb .stand ready lor

service in the event of an emergency.

\\ ilh the introduction ol natural gas and (he

many ref inements made in home appliances —

stoves, refrigerators, clothes dryers, water heaters,

disposal units and heating equipment — domestic
consumption of gas increased tremendously, lint

it is in the industr ial gas field that (be company

has made its greatest strides. UiK|iiestionably, gas
today is the fuel of industry, and Milwaukee, un-
deniab ly , has much of t ha t .

The users of gas are many almost as diverse

as the types ol manu l ac tu r i ng enterpr ises it .serves.
1 I U I H the heavy machinery and electrical ecjuip-

incn l groups, to the paper products fabr ica tors ,

the m a l t i n g i i u l u - i l i ) and the i.an companies gas

per forms many functions. I ' ven the bakery and

lood groups — the meat packing plums, the
brexveries and the small tools indust ry find gas
a h e l p f u l a l l y .

Indeed , (hough recogni t ion ol the advantage,!

of ga.s in the indus t r ia l lie-Id came early, actual
a p p l i c a t i o n was, m many instances, s luxv in taking
hold l l n l d i n i n g the past l i u y e . u s , more ami
more a< c c j u a n c c has been no i ed . md t oday . M i l -

w a u k e e d'as Light Company serves thousands of

i n d u s t r i a l users regularly. Commercial groups —
stores , i n s t i t u t i o n s , schools, ho t e l s and (he l ike,

also consume huge- i j uan i i de s (d gas da i ly in one

l u r m 01 a n u l h e i , w i t h the domes t i c use r , as a lways ,

t e rn . l in ing the p r i m a r y company market and i ts
l u s t concern.

l ;rom the early stages ol corporate existence,

wi th very l imited service and few customers, (be

scope ol the company's operations has expanded

to the e s t c n l l l i . K today more i h a n I ,K89 miles o l

m a i n and Iccdcr lines, in a service area ol 5'M

square miles, bring to industry — to business and

to the homes of 225,706 customers, gas, "the fuel
that does everything better — luturully."
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Gas Co. Grows With Community
By WALTER G. WEGNER

j 'Sentinel Business Editor

The cily fathers of 1851 were
unimpressed when a young en-
gineer from Cincinnat i turned
up with a proposal to build a
municipal w a t-e r works and
jewage disposal plant for the
five year old city.
.Aldermen listened to his story

$nd told him:
'*"Lvery properly owner has a
well arkl a pump at the back
door and outdoor p lumbing in
the yard. 'Why should a lot of
money be spent for a sewage
ancJ water System?"

The engineer, John Lock-
wood, took his plans back to
Cincinnati. He returned a few
months later with a new idea
—a municipal gas plant. The
aldermen were more receptive.
Early in 1852 const ruct ion s t a r t -
ed.on the city's first public u t i l -
i t y ' a n d one of the few cen-
tury old industries still growing
with the community.

Hans Crocker was mayor in
1852"—the term was for one year
—Milwaukee had 27,000 resi-
dents, and the heads of gov-
ernment were pursuaded that it
would hardly do for Milwaukee
to fal l behind its neighbor, Chi-
cago, which was already l ight-
ing its streets with gas.

Lockwood recruited a li a 1 f
dozen businessmen and togeth-
er they organized the M i l w a u -
kee Gas Light Co. It was grant-
ed a charier on Mar. 27, 1852,
"perpetuating i t s existence"
and g i v i n g i t an exclusive
franchise to serve the city.

Lockwood's agreement wi th
the city called for bu i ld ing the
gas plant, laying six miles of
underground in a i n, installing
I'OO meters and other equipment
and supplying 350 tons of coal,
an eight month supply.

A plant site was already
available. In late 1851, Lock-
wood had bought five lots on
the west side of Jefferson st.

This is the north service center of the

Wisconsin Gas Co. located at N. Greon

Bay av. and W. Silver Spring dr. This

modern structure handles many company

operations for an area that extends from

North av. to as far as West Bend, Hart-

ford and other territory serviced by the

utility. It was built in 1963.

between Menomonec and Ju-
neau (now Corcoran av.). Tin-
cost of the new u t i l i t y was to
IK- .fM'J.OOO, the money lu In-
raised through the sale of 3,000
shares of stock at $50 each.

First President
Articles of association were

filed wi th the stale, l is t ing as
incorporators and trustees Wil-
l i am P. Lynde, John Lockwood,
James H. Rogers, David P.
Hul l and James Knceland, who
became the f i r s t Gas company
president.

At the f i r s t board meet ing
Rogers was elected president
to succeed Kneeland, who was
named treasurer. H u l l contin-
ued as secretary. Stockholders
elected Alexander M i t c h e l l , ear-
ly day f inanc ie r and banker, to
the board lo succeed Lynde.

Off ic ia l mun ic ipa l r e c o r d s
show thai Lockwood was obli-
gaied lo "f inish and complete"
his project in 1852 and "lo fur-
nish the cily of Milwaukee with
good gas for all the public
lamps tha t might from lime to
time be instal led, the city of
Milwaukee agreeing to pay
$2.50 per thousand cubic feet
at the end of each quarter dur-
ing which gas was furnished."

Financing the u t i l i l y wasn't

easy. Many set t iers had used
i l n - i r savings lo pay for the
c o s i l y journey t h a i brought
l l i i - i i i wi-si , lo si-l up l li i- i r
homes and workshops. Money
was l i gh t and interest rales
climbed lu J0% Iml the new
company i'le;irei! ihe roadblock.

City Grows
Meanwhi le , the c i ty ' s bounda-

ries were pushing to Urady si.,
on the east side of the rivVr,
W a l n u t si. on the west side,
Greenf ie ld av. to the- south,
Lake Michigan on ihe east and
on the west s i d e lo about
12th si.

ll was s l i l l a few years away
from cedar block streets but
w i t h progress in al l directions
i l was h igh t ime t i n - communi -
ty had a f i r s t class street l i gh t -
ing system.

By the f a l l of 1852, (he gas
works was completed and a
civic celebration was set for
Nov. 17. l int there was an un-
expected delay. A visitor to the
new plain the day before turned
on the gas cocks "lo see what
would happen." A candle f lame
ignited accumulated gas and a
wall of the plant was blown out.

"Biggest Event"
The ceremony was reset for

Nov. 23. The Milwaukee Scnti.--

nel s;iid the event "was 'tile-
biggest t h ing t h a i ever hap-
pened to Milwaukeeans as for
Ihe f i r s t l ime in c i ty his tory t i n -
streets were b r i l l i a n t l y lighted."

E. Water st. from Erie to the
C ' i l y Mal l square became what
the paper called "the g r e a I
wh i t e Avay of the lime."

Lights l ined all the main
st reels—Jefferson, Mi lwaukee ,
Main, Huron, Erie, Wisconsin,
Market square, Spring, Second,
Third and Chestnut. The city,
said The Sentinel, was now on a
par wi th Baltimore, the f i rs t
cily lo be lighted by gas.

A municipal celebration was
held in Young's h a l l , l ighted by
two h u g e gas chandeliers.
Everybody was there. Mayor
C'rockcr headed the o f f i c i a l del-
egation, which also included
Bryon Ki lbourn; R u f u s King,
early editor of The Sentinel and
later Milwaukee's f i rs t school
superintendent; Garret Vlicta,
and former Mayor D. A. J. Up-
ham, who was master of cere-
monies.

The cily was the gas com-
pany's sole customer unti l a
month or so after the service
was begun when the public was
permitted to "subscribe." One
of the first was Rufus King and

;2Q.
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tipper which got two
The Sentinel office.

jttlrty subscribers were
have attached to

business history tor
a century—Guido

Itzlaff Hardware Co.
in Express Qo.

(Ibourn's home was
first residences to

light Solomon Ju-
wlth Kilbourn and

ilker had founded the
'.had left In 1851 to

village of Theresa,
ker, who founded
ijnt (west of the Kin-

and south of the
lie and Milwaukee riv-

outslde the service

Blf Business
:h, 1857, the Milwau-

. tight Co. had 889 cus-
flhd its annual report

had sold 16.290,000
of gas, of which the

: 1,700*000 cubic feet.
,r« later sales w e r e
iflllllon cubic feet.

lib. days of gas light
(ih the street lamps
singing lamplighter—

lany met the change
Increasing volume of

Id and commercial uses.
'bgnlficant events in the

, times was that of
itn company employes

I hotel range in
Apany shops to be in-
in the old Plankinton
.. Grand av. Soon after,
ler hotel was converted

flstflbutlon system and
ached out toward the

new company out-
... added. Inadequate

.illdlngs were replaced
|ifl30 the company com-

pleted its modern 20 s t o r y
building.

The company's major growth
started when natural gas was
brought to the city. It was a 10
year campaign for the company
before municipal regulatory au-
thorities came to sec eye to eye
with the utility.

Finally — Jan.J}. 1947 — the
Wisconsin Public Service Com-
mission gave authority to the
Michigan Wisconsin Pipe Line
Co. to pipe natural gas into the
state.

Gas operations underwent
radical changes because of the
methods of distributing the nat-
ural gas compared with that of

manufactured gas in use for al-
most a century.

Outdated operating and gas
manufacturing facilities were
replaced. South and N o r t h
Service Centers, up to the min-
ute operating quarters, were
built as part of the big job of
changing over.

Included in Hie change was
Hie ut i l i ty 's name. On Dec. 31,
1965, the c o m p a n y became
known as Hie Wisconsin Gas
Co., signifying ils expanded op-
erations.

The 18 million cubic feet of
manufactured gas produced in a
12 month period more than 100
years ago is now matched by
the 82 billion cubic feet of nat-

ural gas sold by the company in
1965.

From the 34 million dollars
invested in plant only 15 years
ago, the figure has climbed to
186 million now. Gas s a l e s
were 13.2 million dollars In

Howard J.
Tobin

1950. Last year they were 73.4
million, according to Howard
J. Tobin, president.

Milwaukee was already acquiring a met-
ropolitan look, according to the artist's
sketch, when it got its first public utility

in 1852. It was yrhe old Milwaukee Gas
Light Co. plant, called the Third Ward
plnnt, at tho foot of N. Jofforson st.

21
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Wisconsin Gas Company

State's oldest utility fostered economic growth

Wisconsin Gas Company—founded as
The Milwaukee Gas Light Company—was
the first public utility in the stale of Wis-
consin. It began wifh an agreement be-
tween a young engineer from Cincinnati,
John Lockwood, and the city of Mil-
waukee in 1851.

Up to that time, lighting in Milwaukee
was poor, consisting of tallow dips and
whale oil lamps in the buildings of the city.
Lockwood proposed to the city that he
would construct a gas works and. upon its
completion, would furnish "good gas for
all the public lamps that might from time
to tirne be installed."

After a period of study, the city and
Lockwood came lo an agreement, and on
January 3,1852, I^ockwood and four other
Milwaukee citizens joined together in an
association lo be known as the Milwaukee
Gas Light Company. On March 27,1852, by
legislative act, the Milwaukee Gas Light
Company received from the state a char-
ter giving it the right to perpetual exis-
tence and an exclusive franchise lo serve
the-city-of-Milwaukee. " ~T"

Construction of the original gas man-
ufacturing plant—Third Ward Gas Works
—was completed in the fall of 1852. The
original facilities included six miles of
main, 100 meters, and the plant itself,
where gas was manufactured from coal.

The first company gas "turn on" and
celebration took place on Novcml>er 23,
1852. In describing, the event, the Mil-
waukee Daily Sentinel said, "It was the
biggest thing that ever happened lo Mil-
waukeeans, as for the first time in cily his-
tory, the streets were brilliantly lighted."
Two months after the ceremony, the com-
pany was offering both domestic and
commercial lighting service to the public.

Five years later, the company had 889
customers. Total annual gas sales ex-
ceeded sixteen million cubic feet.

Between 1863 and 1926, Milwaukee Gas
Light expanded through acquisition of
one competitor—which had been char-
tered in 1856 as the Fifth Ward _Gas.Light
ComEanyJn violation of the Milwaukee
Gas Light Company's exc lus ive
franchise—and establishment of four af-
filiated companies to service Milwaukee
mi lmi lw

In 1901, Milwaukee Gas Light became
a part of the American Natura l Gas

The. ottl weal side t*as rnnrw factoring plant of Wiscon-
sin Cos Company in the early Ifl50t slill pmsc.vert
holders (upper Irfl) containing uns made frnm coal.
for d time. it infix nii.ved ntith the. new nnttirnl gas
(tsed to serve Milwaukee. Service, vehicles of the era
are in the foreground.

Company System, known then as Amer-
ican Light and Traction Company, and
today as American Natural Resources
Company.

In 1930, M i l w a u k e e Gas L i g h t
completed construction of its present
general office building, located at 626
•East Wisconsin Avenue in downtown
Milwaukee.

The period of most decisive growth (or
Milwaukee Gas Light began in 1949 with
the introduction of natural gas to the
state. The grcntcsl challenge facing the
company at the time of the transition was
converling appliances from the use of
manufactured to natural gas. Within a
three month period, some 1,100 trained
company servicemen converted and ser-
viced more than 500,000 appliances. The
approximate cost of this undertaking was
$4.5 million.

Milwaukee Gas Light began expansion
outside of the city in 1960, and five years
later adopted the name Wisconsin Gas
Company to reflect its larger service area.

On June 30, 1975, the company, which
had been a subsidiary of the American
Natural Gas Company System, gained in-
dependent status and Wisconsin Gas
stock made its debut on the New York

In I!)7H, Wisconsin Gns formed WI'.XCO
of Delaware, Inc., as a subsidiary com-
pany to engage in gas and oil cxplora-

The current Wisconsin Gas main office buildintl has
hcen a Milwaukee landmark since 19.10.

•

lion through financial participation with
producers.

Common and preferred shareholders
of Wisconsin Gas approved a reorganiza-
tion proposal in April 1980 which created
the holding company, W1COR, Inc.. as
the parent company of Wisconsin Gns
and WEXCO. The reorganization was
aimed at evtntual diversification into
other businesses. However, the utility
operations of Wisconsin Gas remain the
principal business of WICOR.

Wisconsin Gas is the largest natural
gn.i distr ibution u l l l l l y In Wisconsin. It
provides natural gas service lo more
than 404,000 customers in 42 counties
throughout Wisconsin.
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AGREEMENT OF MERGER

This Agreement of Merger dated this '.tfff\.. day of October, 1944, made by and be-
tween HOPPERS COMPANY. INC.. HOPPERS COMPANY, THE HOPPERS ERECTING
CORPORATION. HOPPERS UNITED COMPANY, and FUEL INVESTMENT ASSOCI-
ATES,

W I T N E S S E T H :
WHEREAS. HOPPERS COMPANY. INC, has heretofore been duly organized under ami

by virtue of the General Corporation Ijtw of the Slate of Delaware, the certificate of incor-
|x>r«tio.i of which WHS Hied in tlie ortko of the Secretary of SUte of Delaware nn Sentember
:'•», 1914. and recorded in the office of th« Recorder of Deeds for the County of New Cast'.e.
Delaware, on St-ptemW 3i). l!)ll; and HOPPERS COMPANY, INC., has an authorized
capiial stock consisting of two million three hundred thousand (2*100.000) shares divided into
three hundred thousand (300.00)1) shares of Preferred Slock of the par value of One Hundred
Dollars ($1(10.00) each, amounting in the aggregate to Thirty Million Dollars ($30.000,000)
and two million (2,000.000) $haiv» of Common Stock of the par value of Ten Dollars ($10.00)
each, amounting in the aggregate to Twenty Million Dollars ($2fl,000.0oo). of which capital
stock no shares of such Preferred Slock and one hundred (100) shares of such Common Stock
are now issued And outstanding: ami tlie principal olficv. of HOPPERS COMPANY. INC., in the
SUte of Delaware is located lit KHi West Tenth Street in the City of Wilmington, County of New
Tastlc. and tilt name and add re** i>f it* resident agent is The Corporation Trust Company.
100 West Tenth Street. Wilmington, Delaware; and

AS, HOPPERS COMPANY has heretofore been duly organized under and by virtue
of thr General forporntion Law i.f the State of Delaware, the certificate of incorporation of
which was filiil in the office of the Sti-rx-t;iry of State of Delaware on January '& 1927, and
r«iirrl«l in On1 office «f the Rn-iinlor «f Dn-ds for the County of New Castle. Delaware, on
January 2'i, ltr'7; nml HOPPE11S COMPANY has an authorised capital stock consisting of
one million fivr hundn.il thoiwnml ( I.MMt.thW) sliarn divided into five hundred Uiousand
(oOO.OOO) sharv* of Preferred $t»ck of tin- p»r value of On* Hundred Dollars ($100.00) each.
amounting in tlx-aitpvirjiti- liv KiHy Million Dollars (f 50,000,000), and one million (1,000,000)
iliarrtof Common SUH'k of tlve |Mr vnliirnf Twenty Dollars ($20.00) each, amounting in the
unrregair to Twenty Milliiw Uo)br» (IJn.DtKl.DiM)). of which capital stock two hundred thou-
sand (2(HVHM>) stare* of »ueli I'r.'fi-i ml Stmk m d one million (1,000,000) shan* nf such
Common Stuck Are tiniv i.«jiu<il nod »uMinu)i»g; ar,d the principal office of HOPPERS COM-
l'ANY in the Slute of IVIaware is locntetl nt UM> \Yrat Tenth Street in the City of Wilming-
ton, County <>f N'i'M rnxtlf. Hint the namo ami adilrnu nf iU rtwidt'nl jijti-nl is Thr C»r|>or»-
tion Trust Company. 100 ̂ 'itt Tenth Stnvt. Wilminjrton. IK-Uwarr; and

WIIKRRAH. Til E HOPPERS KRKrriNt: COUTORATION has heretofore IHHII duly onwn-
iie»l unilor and by virtin* of the General Corporation L»w of the Slate of Delaware, the certi-
ficate of incorporatH'H of wliieli wiu> nied in the office »f the Secretary of Slate of Delaware
on October 5. )!K!7. and nwriltt) in the office nf the Rtvonler of Det<la for the County of
New Castle. Delaware. «m OrtnU-r .'.. 1927: awl THE HOPPERS ERECTING CORPORA-
TtO.V has an Huthnrintl fnpit.nl .*(>H-k n>ii»ijttin|f of onr thousand (I.OOH) shares of Common
StiK-k without iiomin.il or (wr \alue. »f which Common Stock five hundred (MM)) Hhares are
niiw isHtiiil atiil <Hit«iniKli>i|r iitii) litv hundred (500) Nlmriv an* held in lln- trc.-uiiry of Ihr
<.irp.r«iK>u: aihl thr hriminal otlici- of THE HOPPERS ERECTINC. CORPORATION in the
Slali> of t)p|awAn> t* located at KNI Wrat Tenth Street in the City of Wilmington, County »f
New Castle, anil the name and address of its resident agent is The Corporation Trust Com-
)>aiiy. UK) West Tenth Strvtt, Wilmington. Il«>iawarr: and

KOPPERK UNITED COMPANY is an unincorporated association or trust
having outstanding thare* uf stuck or other evidences of fuiancial or beneflcial inten-st therein,



»-hu-h u'&i'fiirmttl under the laws i>f tin- Commixim-alil i "I Maxsai h.iis-us by a Di-ciai-ation
of Tru.il dated April 24. 1031, unil HU.il in the utliir.of the Omum.-wuitirr of C..r|H>ralii.iw an<l
Taxation nf the Conimunwoalth of MaMachunctu »n April:! I. I9:il;nnd KOPI'KKSUNITKl)
COMPANY hu authorized tfc/w million iw*nly-fnv lb»wui>iil l3.ttJ5.WH)) aharea divided
into twenty-five thousand CJ5.000) Preferred Share* of llir pin- value of One Hundred Dollars
(SUKMXl) each, amounting in the aggregate to Two Million Five Hundred Thousand Dtrtlars
($2.51)0,000) and Ihrw million (3.000,WO> Common Share* of tho par value of One Dollar
($1.00) each, amounting in the flrerejrate to Three Million Dollar* ($3,<WO,000), all of which
authorized shares arc no* issued and ouutnndinjt; and tin- principal ollkre of KOPPKRS
I'XITKD COMPANY it located at 1WO Stuart Street in the City of Dudlon. Mawrhusoll* ;
and

*. Fl'KI. IXVBSTMKXT ASSOCIATKR in nn unincorporated
(rust having outstanding »lwrci of stock or nth«-r vvidrncc* «f financial i»r btiieficial inten-nt
ttirrviti. whivti wa« formcxl imcU-r the law* nf tin- Conimonwwltli »f MiwsBchiiMU 1>\ a IHi-la-
ratiiin of Trust ilatwl Ma.v :>. 1W9. and filnl in lh.« office of thr rmnmiMiwivr of OirpiinitiiNM
ami Taxation of «hc Commonwealth of Muaarhuartta «m May 3. IftJt); ami Kt'KK IXVKST-
MKXT ASSOC1ATKS has authoriicd thnv hundral rijthUvn tlu»u»uml nix hundu-d thirty
CilH.6.1ii) aharvs ilM-iifed into thrw hundred «Hli*t» thousnnd nix hundred thirty (314.690)
l'ri>fcrml Share* without nominal or par value, and tlinvthoauml <3,000) Common Share*
i>f thi- par valm- of One Dollar (11.00) each, amount inn in tin- ajnmitale to Three Thousand
ivilljii-n ($:t.<MH)). «ll of whirh authorised nhaix>» «n- now tunned and out»lanilinjr: and the
l>riiH-i]Mil ollk-e of Kl'KL IXVtSTJIKXT ASSOCJATKS i« kx-atol «t i'Hl Stuart Stm-t in thi-
City of 1:1*1011, MaiuuHihuwtU : and

\VII>:K»US. Tin- General Corporation Uw i.f Hip Stale of IVlawnre. and nnrticulrtvly JH*-
tii.in :.!> ami .VJlt tln-rcof. pi-rmit!> and provide* fur the meiifri of two or more corporations ex-
ist INK uinlt-r the la* » nf the Slate of Ivlawarv and any one or more n-r|MinitiiHia i-xi»t;H({ under
rli- Itiux nf Uir Stnti- »f IMmrarv with i»w or more joint-<ti»-t; mmid-iatiors an cMined by said
Si-lion •"•!»!!. fxii-pi a j(.inl-iiti)ck iiMoviation fitrnml umli-r tin- law» of a Mali- whivh
aueh meriter: an<l

KOPI'KHS I 'NITKD COMPANY «nd Kl'KI. INVKSTMKXT ASSOCIATES
aro Ixtlh .ioint-dtock aMoriationic within Hie menninit of wiid Si-rtMn ">9n. and the law nf thr
rnmmi«i»'inlth "f Maiwachiwett* d«> not f«|-Jiiil MK'li nn-nter. ami thr xaid IVtrlaratiosw ill
Tr«*i ,.f KIH'PKRS I ' X I T K I ) COMPANY and rTKl. IXVKSTMKXT ASSOCIATKS ex-
presuly pmvidi- thi-n-for : ami

Kai-h «f llw )wi1ie» hcn-to ilmin« in pdmuann- of llw ti-mw «>f said 'iem-ral
Li* nf tin- Statr of Delawan-. an I |MHiiulnriy I'-rliim* .V.i ami r>!»H Un-rii>f, lr

,-nlrr into an AKm-mviit of Mer«er l.y whieh KOl'PKl^ CUMI'ANV. THK KOl'PKUS
KUKiTlXt: {•(HllfHUTinN. KOPPKRS I'XITKH n>MP.»% Y c-.ml Kl'KI. IXVHSTMKXT
ASS<M'IATr:s shall la- merged into KOIM»KKS COMPANY. INC.:

X«\v TiiKKKhtio:, In i-nn.«idi'ration «f the jiivmiKi-s (iml <>l il-r- ti-m>> ami iiimlititiiia herein
»•! forth, i-arh of the jwrtii-* hento l»y itH reHpet-livi- lti..iri) „( Onivinr* nr lUmnl i>f Trii»tii*>.
a.s tin- rait- nwv In-. IIUK aurw-tl and dmii hen-'iv aft'"'- ••ai'l' w i t h Tin- other. *nl>jed In tlu
a|ipri>v.il -f i'" r^iN-itiM- .ttm-khoWn-K or *har ImliliTs duly irm-n. ;IK f..||i.«.<:

SBCTION I.

KOI'PKKS <:i»MPAXY. TIIK KOITKIJS KKKCTIN<; C«)i:n)llATION. KlU'l'KUS
I'XITKl) COMPANY and K»'KI, INVrSTMKNT ASStHMATKS »\\M U- and lu-n-lw an-
mi-rKi-d' i"i» KOPPKKS COMPANY. INC.. a* ilu- MIIK!.- .»p.Mvinir v«v|».. .iiton. (wruuant to
thr la«» "I thi- Stute i>f IVIaware. and the <• ir|Nirj«tr i-\i»i<-nve of KUPPF.ItS COMPANY.



I N C . .'hull ruminue under the la»* uf the Stale of l)claw»rr. ami it* name i* And nhall tun*
unue to («.- "KOPPKRS COMPANY. ISC." !

rtwnoN u.
The term* and rondiliona of noch merger, the mode of carrying the MUM Into effect and

»ui-h other facU ruiuircd or pormllled by the Centra) Corporation; Law of the State of Deb>
» »re t« be i«4 out in • cvrtifeate »f incorporation a* can be ilatcii in the cue of andi mercer,
«tatnt in mfch altcml form u the dreunuUnn* of the caw require. M well M the naimer
»f romvrtinjr tlir *Hare» of t*rh of the constituent corporation! and joint-stork aMoclatkmi
inln sharvs or other securitie* »f the corporation surviving tuch merger. with Mich other
ili-UHs sml provision* u are deemed neceatary. are:

ARTICLE ONE:

TV name of tin- corporation surviving such merfrr U KOPPKRS COMPANY. INC.
(lH>rcin«fti>r n-0-rni! to in thii Section U an "lltin t"«r|Mnition").

AKT1CI.K T\D:

Thi- prinrijul oltk-r »r plam i>f Imiinvw of Ihi* Corporation in tbe SUt* of Delaware it and
nlmll rimtinuc to lx> l*>c*t«l at Nn. MN» \Vcrt Tenth Street lit the City of Wilmington. County of
NVw (*«»tlt>. ntul liir nvnif and mMreM »f iu rmldent afent ii and thall rontinuc to be Thr
('<>rp>r«iiim Truit l'»m|wny. Nn. 100 \Vetl Tenth Street, Wilminitqn. DeUware.

AKTU 14! TIIMKK:

Tin- natun- »f thr IHIAIRIIUI <>f this Corporilkm and the nhjcctn and purpnaet proposed
i» Iw tnikuM-tMl. pn>nMiinl and uirnvd on by tt are at followi:

I. Tti purrhai*. wiiuin*. wll. M<1 cxchanKP. pledge, hypothecate. Heal in and diipocc of
)»>ni\». note*, dftii'niiiri'ji or other evidrncrt of indebtednm and oblijration* and

of any imtiviilual. rw.rtn«T»hip. corporation, company or joint-flock aatociatlon.
ur foirii'n. <>r iif any dnmntic or foreiipi atate. govemmeBL or governmental author-

ily »r <•( any |H>|IIIIH| nr ailminiilntive aubdiviafon or department thrreof, and certificate*
»r nr.t|rt» <>( Bin kin<t rnir«-x.-ntinir or evidenrinir any intrrat In any tuch itocka, bund*.
imtni. iH»-nturt». fviilcnrnt of iinlrbtcdnmii, iiblijnitioni or »*curitit»; anil, whilr thr ownrr or
hnUiT •'( AH\ »ui It *\i»\f. lniti>1.4. nnt<ii. d^H-nturra. evid«nn<a »f indcbUdnrat, nljlifation*.
»MTiin»H'i(. ti>rt;lica1<>ii <•• rwipl* to rxrrcinr all Ihe rtffhla, piwrra anil privilittr* nf owner-
ship in nujmi th.'n- i. iwluJir.K thf right (o vote therwn for any and all purpoaea.

2. TII pun-l.«M* »r other* ini- aii|uirt>, or obtain the uar of, and to hold, maintain, develop.
M-ll. Ira*'. I'Xfhauiti-. Inn-. n«nvc>. moHKHgv or olhenriac diapoat> of or lurn In acrmint land*
nni) Ivaih-hoMi. ui»l nn> intcniiu. nttatii and right* in rral properly, and any right*, licviiav*
ami privikioi. Np|>nrtfii*ni t<> *urli property ; lo r rwt. roiutrurt. make, improve and operate
or mil or mluMTilw fur thi- i>riTtkin, ron*t rut-lion, making, improvement and operation of

liiiil<lin)r>. |i1iuit«. fm-tiiri.-*, More*, »l)npa, oflirr*. warrlMniM*, mill*, mine*, well*.
. iiiiichint-rv nitil fw ilitii-n »f e\'ery kind and character and any and all other »lruc-

tun* an-) i-rvftn'riH of every diwriplion upon nuch property or which may appertain thereto
># which may In- iwnMiry, uwful. nmvcnient »r approprialr in connection therewith or with
th>> iMinincM of llii* Corporatiim or any corporation, aaanciation. nvpartnenhip or individual
in whirh thin Corporation ihall Iw in any manner intemted.

:t. To ow ii, lr«iM> or iithen*-iit« acquire «t»m«, aitu to do a general mrrchandiar bualneat;
ID <-nyMirr in any manufacturing. proriMing. mining, refining, trailing, mercantile, commercial,



nr trmiiporUliuii buaim-sa. vnU>rpriM-. U'tiluiv «\' purstnt nf any kiml «r clinr;uli-r
w)ialjuirv*r. juut to that tmt or for the purpose of invotnh-m nr'utbiTwi*e to an|uin>. lra*e.
hold. «wn and dispute of or turn to account any and it) property, rval, personal or mixed, swots.
Mn-ks. bonds ami righta of any and every kind, and to Acn,uin>. conduct, manage, operate or
nmtnJ the whole or any part of any «urh business conducted, managed, operated <>r i-'-ninilM
In1 any oth«»r corporation, aamclation. co-partnership or individual.

•I. To improve, manaf* and dril In real property, including the buikting. construction
ami alteration of houses and other structures thenxm. and ihi> deve|«|iment i,f rv«l property
generally, the buying. Mllinf and exchanging of real property and the renting and kiting
»f rral prupcrty. imprmnl .nn| unimproved; In fjv« mortjr«ir<* »n rral property and borrow
m»n#y theratr. by mortgagv or oUirrrlae; to loan money upon! rval property and to lake
mortgage* and «i»i(cnmcnU of mortfairei on the aame; tn l>uy. »HI and «teal in bond* nml
loam secured by mortgafca or other tteaa on real property.

!>. To adopt, apply for, obtain, reflater. pnrrhaae. lew*, taV<j ttMijmmenU or lirenaea of
or otherwiae acquire, or obtain the uae of and to hold, protrct, own, uie. develop, introduce
»n.( uUierwiae dtipote of. and to tell, tttign, 'tf*»t, fruit Iketuet or other rifhu in rvtpcet
to. and make i-»ntracti coneerninf or othcrwioe dual with, dUptnv »f or turn to account any
copyrights, trade-marks, trade namea. brands, brand names, labels, patent rights, letters
patent ami pntvnt applications of the United State* or America or of any other country, fov-
<>nment or authority, and any inventions, Improvement*, proreases. formulae, mechanical
and irthi-r nmbinatimu, license* and prlvilefes, whether in connection with or secured under
letters patent or otherwise, to carry on any bivfnets whether manufacturing or otherwise,
whkh is or shall U> necessary, eonvMtivnt. advisable or adaptable for the utiliution by this
C'lrporMtinn in any way. directly or indirectly, of such Vtt-'ni patent and patent applir«>
tioM, tradi>-mark*. trade name*, rnuyriftit* and pending applications therefor, invention*,
improvement*, pmevsse*. formulae, mechanical and other cumbinationa. license* and privi-
leges, or other items above mentioned.

6. To organise and to promote, and to fariln •' tSe orgnniulion and promotion nf rab-
«i«lisr>- rtmipHnii1*, and to convey, transfer <>r **nfn all or any part nf its iu»H« tn any ml*
«idi»r>- <i>inpany or enmpHnifs in exchange for share* of the capital stock or other struritir*
<>f *urli sutaiiliary company or cnflipanies, or otherwise.

7. T» siil b>- the kn<ling of money or in any other manner whatsoever, any corporation.
aMociation. eo-pnrtnership or inilividufll and to do any «.-t» or thimtn whkh arr or m«y
appear m-crtwary. useful. convenient or appropruite for the prc«en'ali4>n, pnitivli>m, improve-
mrtit or enhancement of the value of the business or prosily «>f any ci>rp<iratiim, associa-
tion, ro-partnership or indirlrtual.

N, T<> guarantee the payment of any dividend* u)K>n nny stick anil the prim-tpnl <>r
nilemil, or Imth, of or on any bonds or other obligations of an> rorpurat inn. usiuiriatiiin, ">-|»rt-
nendiip or individual, ami to guarantee the performance nml fulfillment of any contract* nr
obligations made or entered Into by ray corporation, aswirintion. ro-partnvrship nr indiviiluat.

'.). To enter into, make and perform contracts of e\i-ry *-rt »nd il>i«cri|iliiin with nny
p»rsiin. Itrm. .Î MKMIIOII. corporation, municipality. ln»lv i^htit. county. nt»(«' nr govvrn.
men> or n >lofiy or dependency of either thereof.

HI. To acquire it* own bonds or other obligation*, or »li:in<* nf its capital slm-fc and to
rearll or otherwise dispose of the same from time to time.

II. To borrow or raise money for any of the pur|N«r* i>r tlii* Corporation, to ;»sue U>nds,
debenturm, note* or rrther ntilifalinM of any nature or in any manner for mrmt-yn w. borruwnl



without limit as to amount, snd if and to the extent so determined to secure the principal
thereof, and the interest thereon, by mortgage upon, or pledge or conveyance or assignment in
trust of, the whole or any part of the property of this Corporation, real or personal, includ-
ing contrad rights lither at the time owned or thereafter acquired or in any other manner.

12. To acquire all or any part of the good will, rights, property and business of any per-
son, firm, association or corporation heretofore or hereafter engaged in any business, to pay
for the same in cash or stock or bonds of this Corporation or!Otherwise, to hold, utilite,
or in any manner dispose of the whole or any part of the righU and properties so acquired,
and to assume in connection therewith any liabilities of any such person, firm, association or
corporation and conduct in any lawful manner the whole or any part of the business thus
acquired

13. To conduct its business in all or any of its branches in the State of Delaware and
in any or all other Slates, territories, possessions, colonies and dependencies of the United
Slates of America and in the District of Columbia, and in any one or more foreign countries; to
have onr or mure offices within or without the State of Delaware; and to carry on all or any of
its operations snd business without restriction or limit as to amount; and to hold, purchase,
mortgage and convey real a.id personal property both within and without the State of Dela-
ware.

U. Without limiting the generality of tltc foregoing, to carry on all business relating to
tho production, manufacture, processing and nale of crude snd refined coal tar products,
treated and uttlivalvd forest products, coal, coke and gas, machine shop and foundry products,
piston rings, nnd tlic design, owl ruction and operation of by-product coke plants, coke ovens,
i-hrmiral plants and related auxiliary equipment and structures.

15. T,, Curry out all vr any jwrt of the foregoing object* and purposes a* principal,
agent, contractor or otherwise, cither alone or in conjunction or partnership with any other
persons, firm*, association* or corporations and in any part of the world, and in carrying on
any of its buiiiivss ami for the nrtainment or furtherance of any of it* objects and purpose*
to make and perform such agreement* and contracts of any kind and description, and to do
such act* and things and to exercise any and all such powers as: a natural person could law-
fully make, perform, do or exercise and. as aforesaid, to do anything and everything which is
or may appear necessary, useful, convenient or appropriate for the attainment, furtherance
or exercise of any of it* purpmnii. olijrrts or powers if not inconsistent with the laws of the
State <>( IVI*w«rv; but thi* (Niriioratinn shall not by any implication nr construction be
deemed to poswits the power •>( umuing bifls. not>>* or othei .-vldem** of debt for circulation
a* money. <>r th* power of carrying on the business of receiving deposits of money or the busi-
ness of buying gold and silver bullion or foreign coins, or of constructing, maintaining or
operating ptiUk utilities within the Slate of Delaware, and nothing in the purpoics. objrri*
and powers hereinbefore stated sliall be construed to give this Corporation any rights, powers
or privileges not permitted by the laws of the Slate uf Delaware to corporations organized
under the laws of the State of Delaware.

The specification herein contained of particular powers of this Corporation is not in limi-
tation, but rather in furthernncv of the powers granted to this Corporation under the laws
of the State of Delaware under and pursuant to the provisions of which this Corporation ii
formed, it l»ing inlrtnlcd that this Corporation shall be authorized to do or cause to be done
all thing* permitted by any statute or law of the Slate of Delaware applicable to this Cor-
poration.

ARTICLE FOl'R:

The total number of sham of stock which this Corporation shall have authority to issue
is two million three hundred Ihoiuahi! CWDO.OOO) shares of which thm> hundred thousand
rtiMi.iMMi) unai-M shall I* I'referml Stock having a par value uf One Hundred Dollars
($|IMMNU per share and amounting in the aggregate to Thirty Million Dollars (fcW.000.000),



am) tin- ivniitimnit two niillum CJ.Otnt.oW) sluirw Jluill IK- Cutiiinuh Slink <>l lli.- |uir valm- ul
Ton iKilliirs ($10.m» per *hare am) amounting in the iiKttivxaiu tn Twenty Million IMtors
(SitMMHMXW). or * total aggregate authorized capiUl uf Fifty Million Dollar* ($30,000.000).

The dm-ription uf the various claasva uf tho above share* of stuck nml the preferences,
•tualitications. limitation*, restrictions and tlir apccial or rvltitivi* rights nr limitations granted
to or imposed upon the ahare* of stock of each class and of each series thereof, except as
herein authorized to be determined by the Hoard uf Dint-tors in respect of any particular
class or seriea. arv as fulkiws:

A. N't) holder of any of the Preferred Stock or Common Stock of tlii* Cnrporntion shall
be emitted or have «ny right, at tuch holder, to subscribe for or to purchase any part of any
IMUI* of shares uf stock of any elaa* whatever whkh this Curpi>rHtion nuty hereafter issue or
sell ni any obligations or lecuritie* of whatever kind and clwracler which thin Cor|)uratiim
mar hervwfter issue or *e)l that are convertible into or exchangeable for any thares uf slock
uf Urn Corporation or to which shall be attached or to which appertain uny warrant or other
instrument conferring upon the holder or owner thereof the right to subscribe for or pur-
i-hii.w fii»n this Corpurntioi) any of ila share* of stock.

B. Kxo-pt as otherwue provided herein or as olhirwisc rvijuinil by law. the entire vut-
niX PIIWIT of this Corporation shall be vetted exclusively In the holders of it* Common Stock
and the ImM r̂s ,.r the Preferred Stock shall not have any voting powur or any riirht to psr-
tu-ipiitr in HII.V nuytinir and shall not be considered stockholdera fur the purpwir of any i-li-c-
tinn, mo-tiiijt. L-iintent or waiver of notice; provitk-d, howcvi-r, that if, whenever and during
the peri'xl (hut four (-4) or more, and lew than twelve (12), u.uarterly dividends on any
M-rir* of the rmfi-rrrd Stock shall have accrued »nd be unpaid, the hohlent of the Preferred
Stix-k, vcitinjt «.i nnt- claaa under the pruvisinn* for cumulative vntitif contaimtl in Article SI-VCM
ln-n-..f, chikll forthwith bt<eome entitle*) to elect the minimum number of dint-tor* m<cesxary
ti> ui.ustitutc oiu t̂hinl I'/j) of the members of thi> Bi)ard of Director*, and if. whenever and
ilurinit tin- pi-riixl thitt twelve <12) «r more quartri-ly dividi-ml* on any aeries of the Prefcrrnl
Stink .shall have Accrued and be unpaid, the hitlders of the Preferred Stock, vntintc a* nm>
rlaxs umlfr the .-aid provisions fnr cumulative vutinir. shall forthwith tvcomc entille<< toi-lix-t
thi- minimum numlier of dtivctors ncci>saary t>> ennstitule a majority of the Board of Oil-re-
turn, and ihrreafU-r aa lonjc M such right of the lioitlcra of lln- I'rv-ferriil SliK'k to clivt nn-tn-
IHTS uf thi< Inninl of I)irt-ct»rn contiiitH'S uid holder* of the i'ri-fernil Stm-k shall U- ctititlwl
tn notic<* <>f all meeting* of stockholder* of tliix Corporatiun at which members of tlir Ikwnl
uf l)in<rti>ni uf this C«ir|M>rjiti<m are to be elvetnl. Whewver eilher of with riirhtx *hall m--
crue t» thf Preferr-d StockhoZderi, the Secretary «f '*"'* r»r|ii>ni!ii)n. upnn thr rnjui-iit of
the hulili-rn <t( twi-nty-fivp per cent. (25rf» or cnmv uf the nulnunrtinjr Prcfrrmt Stock iriw
n»(i<«- :•> all t>( tho stoeliholdera of a special m fiinx of alt of lh<> utorkltoltlcn for the rlivtinn
of a nrw tl»anl »f Directors, and upon the edition ami «|u;ilirx:ati<m of snrh new llnnnl of
Dinttiirj. tho term vf nmce of the members <>f thr Hoard of t>invtoni aa theretofore consti-
tuted xhall forthwith ceaae. Such voting riid^U in llu- rase nf twelve (t2) or more quarterly
dividemls i.avinjf accrued and being unpaid shall continue until the nccruitl and unpaid quar-
terly iliviili-txU an> IP** than twelve <12> in number and swh voting riirtit* and the conae-
i|iii>ut nijlit to notice >•!' meetinf* of utockholiWi'* fur the cUTtion of member* of tho Board
»( l>inTti>n. in the case les« than twelve (12) ijunrtcrly iliviilcntls having accrued and bvmg
ittipHid itliall contniur until all arreara shall have been paid. A« lli- run-jpMntt m»p>fti\v rixhlA
..f tin k<Mrn> uf the Preferred Slock ahall teni.in.-itf th»- Sfc-iytar)' <»f D'W r«rporation shall
fiirthwith. Mt (hi- direction of the Chairman of ihr Itnanl nr thr rni<idi>nt or of holders of
twrnty-iivf pi-r rent <25';) of the Common Stnek, call a nui-linn of thr holilera of the Pre-
fi-rn-d Sl»ck and the Common Slock or a meeting »f thr hi>ldi<r» of thr Common Stock, ai
thv viuw may be, for the election of a new It>Mird of Dint-tor* and upon tin- election and
<|unlitiralinn of such new Board of Dirertors the term uf "tliir »f ntrmber* of the Board of
Dini-li>r» a* thi'ivtwfore coftstitutixi ahall forthwith team-. U'hi«m«\vr a iiitc of lh«« Preferred
St'M-k M a rliuw is to be obtained under the pnrtinion* of tin* Parairraph H. twenty-five per
i >-nt. liV,) of the number of shares entitled to vote ahall be m-rotary tu constitute i quorum.



C. Tin- I'rclYiT.il Stock of I lit- par value of One Humlrnl Dollars <*JmUXl) p-r share
may IH- divided into mrivt urn) may be issued from time to time in series. each of which
aeries shull bo so designated as to distinguish the share* thereof from the shares of all
other writ** and claws. Each si-riot of the Preferred Stock ih»ll consist of such number
of shares M shall h« fixed and determined in the resolution or resolutions adopted by the
Board of Dim-tor* MtaMfohing such writ's; provided, however1, that the total number of
sham of Preferred Stuck of all series at any one time outstanding shall not exceed in the
ajtgregntc the number of share* of such Preferred Stock authorised. All share* of any one
scries shall be alike in every particular. All share* of Preferred Stock shall be identical
except that there may be variation* between the different scries as to the rate of dividend.
the price *t and the terms and conditions on which shares may be redeemed, the amounts pay-
able upon share* in event of a voluntary liquidation, Jisiolution'or winding up, sinking fund
provision* fur the redemption or purchase of share* in lh« event the shares of any series are
issued with (inking fund provisions, and the term* and conditions upon which shares may be
converted in the event the shares of any serin are issued with the privilege of conversion.
.Subject to the other provisions of this Article Four the Hoard of Director! ia hereby expnauJv
vested with authority from time to time by resolution to divide the Preferred Stock into series.
to create. establish nml provide for the issuance of each such series, and to fix and determine the
relative right* and preferences of any and all scries so established in the following r?sp«cts:

( I ) the designation of each such series (which may be by a number, letter or title)
no as t» distinguish the share* thereof from the shares of all other series and classes:

(;») the rale or rates of dividends upon each such aerto;

I .'I) the price at which and the terms and conditions on which shares of each such
svrira may be redeemed, which price, term* and conditions may, but need not vary
accnnlinjf to the time or circumstance* of such redemption;

I 1) the Ninuunu payable upon share* in event of a voluntary liquidation, dissolution
or wind mil up. wlik-h amounts may, but nved not. vary according to the time, or circum-
KtMiin-* <>f *wh liquiiUli'tfi. dissolution or winding up; but which in any event shall include
all aci-ruul and unpaid dividend* on such shares at the time of the liquidation, dinsnlution
ur winding up;

(.*>) jiuljjttl to arty limitation* imposed by (aw, the sinking fund provision*, if any.
for thv redemption or purchase of sharx* of each such series; and

(6) whi-thi'r the share* of any aeries may be converted, and in the event that the
xdanc* nt My *>rif* HIV ituunl wilh Ihi- privilege ol cttnvminn. Urn trrnu »ni rm>dit>»n»
nt) nh it-It *l>»rc* may IK- omvfrUil «ixl thv rUa* ur vlasavs or series of shnlt* of this

into « hirh or for which such sham may 1* converted.

1). T1i<* I'MVrntl Stock shall be preferred nvi>r the share* of stock of all other classes
NX to juKctn and in thr rvvnt "f any Injui'lation, diawlutkm »r winding up of this Corpora-
tion. thr huldcrx of th<- l*n>fernil 8tnrk nhull be entitled to receive out of the assets of this
Oirporxtmn nvniUliU- for itiMrilmlum to its shan-huMiTs, an amount which, in the event that
xurh li(jilid«tnm, iliiwiilutioii or winding up is involuntary, shall I* equal to One Hundred Dollars
($10o.<>o> p|i» all Aivraiil and uii|uiul dividends, and which, in the went that such liquidation,
i<i*u>/uti<>n <ir u-indinif up in r«funt«JT. *h«J) l» n}«al to the (mftrntlM jimiMinU determined
as hfrrmnU.vi' provnlnL for n«rh shar<> of Prvferrni Stork held by them before any distribution
of U\r iixM't.* ohxll '»• nia.lf to the h»ldrrs of sham of stock nf any other cl«M. but the holders
of MII h I'n-frrrtil Stock nhall lie entitled to no other or further amounts and the holder* of
tnr Common Stock *h;ill In- entitled, to the exclusion of thr holder* of the Preferred Stock,
lit share ratitMy aci-ording to the number of shamt held by each in all of the aA"*ts of this
Gir)>or»tHfti ri>m«ining Hftrr making thv distribution* required by this Paragraph D to the
holder* nf 1'rvft-riv.l Stot-k. If. upon any such liquidation, diaMilutHin or winding up uf thin
(^>rp»ratio». the asuelA dixlributaltle among the holders of the Preferred Stock khall be in.
sumcinit t« iK-rmit the jwymfnt in full tfl wch hofcten of the prcftnmtial amount* aforesaid,



then such HSK-IS shall be distributed among the holder* of the'! Preferred Stock ratably in
accordance with the preferential amount etch ii entitled to receive

K, Thii Corporation. »t the option of the Board of Director*, may redeem each aeries of
Preferred Stock a* a whole or in part at «urh prke or price* not leu than the par value there-
of, at such time or times, in iitch manner and upon auch other terms and condition* aa may
bo fixed aixl determined by the Board at Director! by reaolutioh at the time such series is
established. Notice of each intended redemption ahal) be given by publication at least once
in vach of two successive calendar weeks, in each caae on any day of the week, in one news-
paper customarily published on each business day, printed in the English language, and
published in and of general circulation in the Borough of Manhattan in the City of N'ew York
in the Stale nf New York, the flrnt such publication to be made not leas than thirty (30) days
nor more than sixty (60) days prior to the dale fixed for such redemption. A similar notice
shall be mailed by this Corporation, pottage prepaid, not less than thirty (.'III) days nor mure
than sixty (60) daya prior to the date fixed for auch redemption to the holilvrs of record of the
#harw t» be redeemed, uddreased to each such shareholder at his address aa the same appears
upon the stock transfer books of this Corporation, but failure to mail such notice or any defect
therein or in Hie rrmib'nir thereof shall not affect the validity of the proceedings for the redemp-
tion i»f any share* of Preferred Stock to be redeemed, and theimailing of auch notice shall
not be a condition »f such redemption. In case of redemption of only a part of the outstand-
ing shan* of any writ* of Preferred Stock, tht shares to be redeemed shall be selected pro
rata or by kit «>r nthcncisc as the Board of Directors shall determine. On and after the date
of redemption xtated in such notice;, each holder of shares of Preferred Stock called for
rvdemjition shall *nni»n<b'r hi* certificate for such sham to this Corporation at any place
designated in such notice and shall thereupon be entitled to receive payment of the redemption
price. In cane lew than all the shtirvs represented by such surrendered certificate are redeemed,
a new certificate shall be issued representing the non-redeemed shares. If the aforesaid notice
i>f redcmpliiin shall have bewi duly published and If on or before the redemption date speci-
fied in such miiice the funds non-Mary for such redemption shall have been deposited in trust
fur such purp"*e with a bank or trust company having a capital and surplus aggregating at
least Ten Millh-n Dollars (f lu.iNM.uuu). then, from and after the date of redemption so desig-
nated. tMitwiihulmulinir that any certificate of Preferred Stock so called for redemption shall
imt have tn-e n surrendered for ranwllalicin. the sham repreaented thereby MI called for redemp-
tiim shall MI Imijrer In- divmed mn*Unilirt|r, dividends on auch shares no called for redemption
Ahull ei-usi- t» Jirvru*. mill the Imliler thereof shall hava no voting power in respect nf such
xhart.*. »iul ail right* «ith r«*|)»ft t» the aharui so called fur redvmjHiim shall forthwith after
aucb nvlcflifiliun il«l>- eeaw ami ilelvrmin*. excvpt only the rijrtil of the hulilvr to r«ct>ive the
mfanpimn i»ri«.- thereof, but Hitlmut interest thereon; piwiihrd, however, that this Corpora-
tion mny. at the »|>ti</n »f the l^uird i>f l>irrct»rs. by makinsr thr funds di-ptxiteil ** »tom»\A
immetliMtrly nvnilaU- to the holder* of the ahanw si> called for rnivmptiun (but at thr full
r<Mlemp<i»n price > trrmiiiHte all righu of the holders of such sham on any date prior lo the
redemption date <m or after the date on which the rt^uirnl deposit ts maoV. To the (.•xtcitt that
this l'arajtr»|* K ')'»•» ixil itthi*nrtsc pr»\-ide, the Board nf Directors is hereby expressly
vcslwl with full power and authority by reanlutiim to fix and determine the price or prices (nut
less than the )wr value therrnf) Ht which any tvritt of I'referrnd Stock may bv rodtrmvd and
the terms and conditions «n whkh any aeries of the Preferred Slock may be redeemed from
timr tn time ami to nx and determine variations in any or all such rapecta aa between series.
Any alian-n "f |>ii-fi>rnil Stock ri'ilvrmed by thia Corporation may be reisnurd fnxn time to
Htm> |mi»u»nt In iippr"K>aU> restitution or resolutions nf Ihf Board of Directors of this
rnrporalNin. except .<h»n>i« of any series nf Prrfrrrrd Stuck thr rrtmlutinn creating which
nhall have pnividwl axainst sucb reissuanee.

F. Th* Pn*frrre«l Stnck shall IIP preferred over the shares of stuck nf all other classes
as tn dividends and the holders of record of each aeries of Preferred Stock shall be entitled
tn receive, and this Corporation shall be required to pay when and aa declared by the Board
of Director*, nut of any assets or funds of this Corporation available for the payment of



with law. iliviilpiuls tiayabic in rvdptvt of each sudi series quarterly on
the lint ilay of January, April, July and October in each year. Dividends on the Preferred
Stuck shall be cumulative from the drat day of the quarterly dividend period in which iuued
whether or nut earned or declared, but arrears in the payment thereof shall not bear intemt.
In the payment uf dividend* on the Preferred Stock, no series ihill be preferred over
any other scriv*. No dividend on any outstanding scries shall be declared or set apart for
payment in full or in part for any quarterly dividend period unli*s the dividends on all
other outstanding sericf shall have been or shall then be paid or declared and set apart
for payment in as great a percentage of the applicable dividend rate per share or in full.
as the case may be, for all prior Quarterly dividend periods and for such quarterly dividend
period. So long a* any of the Preferred Stock shall be outstanding, this Corporation shall
not pity or declare any dividend or make any distribution on or purchase or redeem any
share* uf any class vf stock ranking junior to the Preferred Stock or pay any mot>ic* into
nr nmke nny mimic* available for a linking fund or retirement^fund for the puichuc or
redemption i>f shares of any class of stuck ranking junior to the Preferred Stock unless

(I) all dividends on the Preferred Stock of all series at the time outstanding for oil past
quarterly dividend periods and for the current quarterly dividend period shall have
Ixt-n paid or shall have been declared and a »um sufficient fur the payment thereof
shall have been set apart so a* to be and continue to be available for the payment
thereof; and

<2) nil amounu. if any, theretofore required to be set apart as and for all sinking funds
fur the Tivfrrrrd Stork of all ser'n* then outstanding ahull have been set Mid* an at
to be and continue to be available for the purposes of or applied as provided or per-
milled by the provisions for such sinking funds.

«. Kxicpt with the consent of the holders of at least two-thirds (%) of the Preferred
Slock at thi» time outstanding, this Cotforalion may nut at any.time pay any dividend on
any utock ranking junior to the Preferred Stock or nuke any distribution on any such stock,
»r fillet-Hi ur purchase any shares of such stock for cash or pro|H>rty or in exchange for bonds
or notes, if upon completion of such transaction

(1) the aggregate disbursement* in respect of all such dividend*, distributions, rokinp-
tionn and purchases subsequent to lli» date of the iniua.no.' of the initial iuue of
Preferred Slock,

pliw (2) nne-thirH (Mi) "f the exit1**, if any. above Fifty-five Million Dollars (fM.OWMWO)
»f the «jcjrrivi>te uutntaiHling amount (as shown by a can*>li<laU<d luilance sheet of
this Corporation and it* consolidated iutnidi«rir*> of futulnt dvbt and stocks of this
Corp"'tttion and it* consolidak-d subskliaric*, other than stocks of this Corporation
ranking junior to the Preferred Stock,

will constitute a greater total than
(a) the tiinmilidatnl net income nf this Corporation and it* consolidated miluidiaries

cartMil sultarqueni to the dale of the issuance of the initial iaauo of Preferred Sti» .
nftfr (teihiclton of such part thereof, if any. «* may have been applicable to stock* »f
<im»>liiUletl »ub*idi»r:iM not owned by this Coruumtmn i>r other oiiunlidatnl subsid-
iKrii« and at*<> after deduction of all dividend* pHi<l or aixrunt jiibw^jui-nt to said
iUte IHI the Preferred Stock.

pliM l l > ) the pnn-rrd* in each or in other asset*, taken at tdeir fair value 1i> thi* Corporation.
ili>ri\i-<l from the M!P or escharge. subxcqurnt to MJI! dntc. »f «h«ti-i nf thi* Corporn-
tiim's stock ranking junior to the Profcrnil StwK or of oliligntimi* ronviTted iiflor
iMuancr into share* of such *tnck. and

pluit (c) Two Million Five Hundred Thousand [Mian, <fri.">iM).<HH>). if the tmn*nrli(m in
<iut*tion i* the payment uf a dividend.

Notwithstanding the foregoing, thi* Corporation may «t :my time rvtirt* any vf it* chare*
of it* stork ranking junior to the Preferred Stock with the )>r<*-v^iU of, or by mean* of, other
shares of ill stock ranking junior to the Preferred Stock. :



The U-rm* "dividend" and "dividends". "di.slnUulimi" ami "distributions". ;i* iucd '11 this
I'anî nipli 0, shall nut include any dividend* or Hi*trilmt>nti.< paid »r rrmdo in Outre* "f »!ork
of this Corporation ranking1 junior to the Preferred Stock.

Tliis Corporation may not Ht xny time noil or i»in- nity 5)>*res of iU Mock to »ny of it*
idiarim or Jiermit any of iU lubtidiaries lo purchase any sh»re» of iU stock.

II. Kxeept with the eminent of the holders of at )i>«nt two-third» ( *i ) of iht Preferred
Stock at the time outstanding, thin Corporation mny nnl lake, or permit any consolidated
juuxidiai? to take, any action which will niiuh in an imn-iwe (from the lUndpoint of the
consolidated lialnnce *hed of this Corporation And it* consolidnttil nutaidMtrics) in the njfRre-
iratc 1'UtslHinlintr amount of securities evidencing funded dolrt of thin Corporation and it*
rnniiolidntivl nulttidiarir* and prrfenrd utork* of il* c"n*olidated Milwidiariti, unlcw upon con-
summation of Mich incrvMM* Ktich aminint will not i-xrml Korty Million Dollara (f IO.OOO,(KIO>.
or unkiw, if the tame ihall exceed Forty Million DolUrx (*HMKK),01K1), two-third* <*i) ><f
the I>M-(*H thereof over Forty Million DntUrs (SIU.OQO.OOO) will not cxreed

(1) tli<' |>nic<vdii in raih or in other KMOU. taken at thrir fair value to this Corporation.
ilcrivctl front the lalcor pxthniijte. nutMuNiwnt t» tl>c djito i.f thr JWUHIH-O of tin- ini-
tial ijviu- of 1'ivferri'd Mock, of ihnrv* of thi» Corporation'* stock or of
converted Hfter inauanre into jihan* of thin ri»rpnrnli.jn'« duck, minui all
mt'iiUi »f wwU orobli(0»tiiin*of thin Corporation made, by thlt Corporation aub*o>
t|iK-nt l« uid date in the purcliam- or redemption of (hares of iU itock,

|ilun<:J) I lie ninn»lidHtk>d net income of this Corporation nnd iiU con«olid»ted tubiidiaries
earned suhsetjuent to Mid dat*. after deduction of »urh part thereof, if any. M may
havo IKVTI applirattle to utock* of ronmilidntnl «ul»idiHric« not owned by this Cor-
(Kiralion or oUn-r rtmmilidstrtl nulwidinrirji anil a)Mi after deduction of all dividend*
(mill *nd ilixtriimliim* tnatlf lo *t<»khnMfr« nt thi« <'»rpnration culxiequrnt to Mid
iliilr othi-rwiw than in »h*rv» of Htock of tltii Cnrporation.

I. KXI-I-II! with tin* coiiiu-nt <>f the holder* of M Irjwt Iwit-lhird* (-a) of tbv Prrfcrntl
StiH-k «t !»"• tinw i*tnt«mliiijr. thi* Corporation nuiy n«t iiwuf or di*|>om> of i»ny nhwri* of the
Vn/rrn-il Slx'k unlivK ;ifl«T the mnumirf »r din|xiNtl tlifrcof the nincrtiratr outntHmliiiK nmount
(M nlxm-n 1>y a conMiliihitiil lialatirit xhM »f tlitii Cor|x>r:iti»ii ami iU connolMljititl sul̂ iili-
»rit-») -it KtiH-kn and fniwliil <M>\ of thi* Oirporntion nml itn ronnolidattil Mlbnidiflrii's. other
than iitodix of thin Coritorati'm rankinic joninr t» the ['n-ft rr.il Stork, will not rxnvri Kirty-
fi\-.- Milli.m DollMir* (*.V>.iHN).(HWK i,f uiil.-s*. if tl<i> mini*- •ilmll exntif Fifty-five Million
IMInrx (i!trM.inO.rt)ii(, iioo-lhinl (>.j> of OH- rxnii» thnn-nf over Fifty-fivo Millimi Doltan
(f.V*«,iNMi,iH)»> will no! I* irrcatpr than

(I) tin- pri«-<"ln in r«*h »r nlht-r jwm'ln, uki-n »\ tlH-ir fair value In lltix Cor)»ir:ilH>n.
derived front tlir Mtle or exrhalifte. miliruiiihiil ti. tl»- <l:ilr of the uwumire of th» ini-
I i.i I iixile of I'n'frrriil Stick, of aluinit nl tlii* CWimralHui'x »|ixlc ranldnjf junior
\i> the I'referi'iil Stock or i>f oMi|cutumii nni\ci1iil nfti-f immaiiro nun nhiirr* of >\H}I
»l«-k. minun all iliidwrm-menU of IMM-IH or <>lili|rntM>iii»iif thin Corporntion n»mle hy
tlii* rmiionition nulttv îufiit to Mid dale in the piitvhafe' or mlrniirtimt nf »h«mi of
itn *t««-k rankinr junior to th«' IVfrrn-H Sliwk, ;

l-'i th>- .•oiiimluliited lift inronip "f Ihm r<>n»>rati«m and itn rumuiliiUtcd
••:inii>>l .-ulHu îuent to wid date, after deduction »f •.tirh (wirt thenxtf. if liny, an niav
have I" ti applk-alile to i*lork* of roniuiliiUteil *iil«.-idu«rii-n not ownnl Uy Ilim Cor-
l«,rati.in ur other ronwtliilated Kulmnliiirii'o and «!*•• after ddlurtion of all divwlcmln
l«iil and dintrihutionn maik> *ulxuiiuent to *uM ilnie on Mirk* of Ihi5 (*orporjtt)on
.•thrrwwr than in shares of uttrt of thin Corporation.
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J. Notwithstanding any nther pi-muiim contained in this ArlK'iv Knur, this Cur-
poration

(t) may with the consent of the holder* of at least a majority of the Preferred Stock
then outstanding. but may not without *uch content,

<a) increase the authorized amount of Preferred Stock Above three hundred thou-
sand (300.000) th*re»; or

(U) authorise stock ranking equally with the Preferred Stock ; or

(2) may with the consent of the hoWcm of at leut two-thirds (rs) of the Preferred
Stock then outstanding. but may not without such consent. authorise stock ranking
prior to thv Preferred Stick.

No adverse or prejudicial change in the provisions of the Preferred Stock may at any
lime Iw nuule « tlhout tin- consent <>f Ik- holder* of at leant two-thirds (*4) of the Preferred
Stock then outstanding. or if all of the Preferred Stock shall not be affected by any such
change or dump*, then without thv consent of the holder* of at least two-thirds («*) of
the then initstiuidinfr Preferred Stock of the one or more when thereby affected.

K. Except with thv cunwnt of the holders of at least two-lhirds (ii) of the Preferred
Stock thi n outfttnmliiiif. thin Corporation may not tell all. or substantially all, of its assets or
merge or cimiM'liil.ttv with nn<itlu>r corporation or joint-stock association; provided, however,
that thin rextrictiiin nh.ill not apply t<> or operate to prevent any such sale, merger or consolida-
tion. if nt U-Hiil thirty I HO) iluyn prior thereto this Corporation shall have given notice thereof
l» the holder* of the Preferred Stock and immediately prior to the consummation thereof shall
have inirchjuml at the then applicable redemption price or prices, including any dividends ac-
cruixl to the date of pun'h;tin'. Jill 1'rfftTreil Stuck which shall lm\ e U>vit lemlered by the holders
therwif fur |>ureliiuu> ;it surli ]irirc or prices : and provided further, that said restriction shall not
apply to or o|irratt' to pivveiit any ituch merger or consolidation if

(I) none of the njrliU »r prefcn-m-cs of the Preferred Slock will I* adversely affected
thereby,

(L'l ench (udder tit l^'fcrn-d St'^k trill rrceive the same numlxr of shares, with the
Mine riffhU ami |»i>fi'rencc». of the surviving or resulting company as he held of
the Preferred Stock.

13) the surviving ,,r resulting company will haw authorised or milMmdinir no claxs or
xerjra of nt.prk. miikinK prior tn nr pqually with >uch stock rweived by the holders
of the Prvfcii'i'il Stuck, which din* not correapund in its;rightii and preference! and
in authcrixiil amount to a C)M» »r series »f stock which this Coi'porsllon had author-
ized imnxilifttely prior to the merger or consolidation, and

(I) the Kurvivmir nr n*ulting i-mntmny. if it wishe* to ilo so, will Ix- able immediately,
*illi«Kjt vLilxtnijt the nnivisimw nriatinx tn the pn>ferred stock of such company
which corn«|x>iHl In Paragraph* (t, II, nr i of this Article Four,

(a) tn nay a dividend mi stuck ranking junior to the slock received by the holders
of the Preferred Stuck,

l l > > in cuiisi> mi inrniwe to l>e made in (he aggrcgHte ttuUitanding amount (aa shown
by a con^ihilnti-d balann> aheet of swh company and it* consolidated subsidiaries)
of Mfurilii* evidencing funded delit nf »mh v»mpaii.v nnd its ciiiiN>lid»ted
.«iilMiiliari< •> Htiil pretVrml stocks of ita mnvili.lated uibsidiarift. and

Ir I t*> i**')'1 <>r iliKiBW of *han* »f prrfcrrnl stuck »f Much company ranking equally
with lli>' stick riTviveil b>- the holders of the Preferred Stwk.

Any \oti- "f holiti r» nf the I'referrni Stock rfMuirvd under this Paragraph K ftir any action
»ha)l ln> aulliciviii autlmnuiiMin s<> far s» (he I'rrferrwi Stock of any mrriof ii concerned for
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such Hcliuii and wlicn any such action M tiikcn, holder* <>( 1'ivferreil Stuck of any .series dis-
senting from such action shall not have any right to the payment of their shari* by reason of
such action.

I.. For the purposes of this Article Pour, the term "subsidiary" »hall mean a corporation
•>r joint-stock association of which this Corporation, directly or through other subsidiaries,
owns lit least n majority of the stock which is unlimited as to dividends and also * sufficient
timounl »f stock to entitle it, under the voting right* (hen POSM&M*) by such stock, to elect a
majority of xuch corporation's or joint-Mock association's directors or trustees at an election
iit whii-n nil stockholders entitled to vote for the election of directors or trustees arc present
in rn-rso)i or by proxy; provided, however, that no corporation or joint-Mock association of
which Ibis Corporation it any time during the year 1911 Khali own more than one-half (••*)
of the stock unlimited a* to dividends SIM) also sufficient stock to entitle it, at any such election,
to dirt ft majority of such corporation's «>r joint-stuck aswocintion's dim-tort or trustees if it
were not for the existence of dividend arrears on preferred slock of such corporation or joint-
stock HAMociatiim. shall be deemed to become * subiiiilinry merely because of a change in the
*'>lin|T rixhts of it* respective clawe* of stock, resulting fn>m |wi)meut of dividend nrrrant on
pn-fi't nil Hiock, which (hall have the effect of vesting suflicimit voting power in the Mocks of
such corporation or joint-stock association owned by this Cortiomlioii. directly or through Mil*.
siiliuric*. t» rniitlc this Corporation, at nny such election, to elect« majority of such corpora-
tion"* or joint-stock association's dirrctun or trustees. Km-h subsidiary shall be deemed to be
n cmmolidnted siiimidiary unless this Corporation in its <li urn-lion, AS expressed by a resolu-
tion of itx Hoard of Directors, shall determine to exclude the mute from such classification, pro-
viilnl. however, that this Corporation mny not eyi'lnde any snl)*tdinry from such classification

< J > if immediately after the exclusion thereof, total investments in and advances to
nil non-consolidated subsidiaries, at shown by • consolidated baUmii sheet of this Corpo-
ration anil its consolidated subsidiaries, shall exccctl five per cent (5tf) of the total
tangible assets, leu applicable reserve*, shown on such balance sheet, or

Of) if thia Corporation or any consolidated subsidiary shall have guaranteed any
outstanding indebtedness or securities of such subsidiary.

A subsidiary *> excluded shall remain excluded unless and until this Corporation, by t resolu-
tion of its IWrd of Dirvctor*. shall rescind such exclusion.

This Corjmration may not make any additional investment in or advances to an excluded
"ultti'luiry if immediately after the aamv shall have Ix-vn made total investments in and ad-
vaii«ii t<> all non-ronsniiilatrd suUidiario. aa ali»wn by a consolidated balance sheet of this
fVrponitioii and its iiirumtidaU-d subsidiaries, stall vxvwA live per cent (.Vr) of the total
tangible HMH>UI. lew »pplicabk> rewrvr*, shown on auch bnliince sheet

Tnninble MMM-ts shall inchtik1 all asms except giNNl wit], |i,-itHits, tnnle-nmrJii and unam«r-
11 ml delit dife-ounl ainl expense, aa determined in an-onuiiKf with sound aecwunting practice.

In oimtMiting the amount of the investments in and advnncm to iHin-coiisolid»ti'<l «il»id-
both M a s<>parate tirtal and aa part of total tangible jwMa. such invvstmvnts and

shall l»> taken at cost except that any such iiiM-stim-nts anil advances which shall
lm\v been owiHtl at the datr of the issuance of the inilixl issue uf I'referretl Slock shall be
taken at the carrying vaJMe thereof on the books of this ('<>nn>ratiiin at such date.

Tm< li-nn "mlvancr*" shall n«i include accounts nvivable arising in the ordinary course
of huitiiM.1**.

KamingM «( an excluded subsidiary during th<> (icrioil of i(« exclusion shall be included
in computing t-wiwolidated net income of thia Corporation nn>l its consolidated subsidiaries for
iinh |HT»K| only to the extent of the interest and dividend* (i•.\<-l«wvi> uf .livi.l.-ii.ln |MII<| in
Capital .Stock »f wch subsidiary> received from such sulMidinry.

In eomiiuting net income earned sulmcqutiit tu the ilate of the iwuaiu-e of the initiMl UWIH
of Preferred Stock there shall be UVen into account all debits or credit* to earned surplus
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which represent correction* of or olCwts or addition* to item* included or deducted in arriv-
ing at net income for my period subsequent to uid ditt, but there thill not be taken into
account

i
(a) any other debit* or emttu to surplus,
(b) any additional taxes or interest thereon which may be determined to be pay-

able, or any tax refund* and Interest thereon which may be received, in respect of period*
prior to aakl date.

(c) any prod!* or foue* arUlnj* from the (ale or adjustment of carryinit value* of
investment securities or futed a*»ett (other thin from retirement* of depreciable property
in the ordinary cource of busine**),

(d) any profit* or lonei arising from adjustment* in reserves, other than adjust*
mcnu made for the purpose of correcting or offsetting over-accruals or undor-acenials
nude tince said dale, or

(e) any premiums paid to redeem any iccuriUe* or any unamortiud discount or
expense or premiums existing in ro*peet of any securities al the time of the redemption
thereof.

In computing outstanding amounts of securities, funded debt shall be Ulten at the princi-
pal amount thereof, pivfcrred Mocks shall be taken at the par value thereof, or, if the same
shall be without par valur, then at the amount payable thereon in the event of involuntary
liquidation, and common stocks of consolidated aubsidHrie* *hall be taken at the book value
thereof a» shown by the account* of such subsidiaries.

The term "funded drbt" shall mean indcbtednea* maturing twelve (12) month* or more
aftrr tin.- date of it* issue.

In the event that another con»r*lton or corporation* or joint-stock auociatlon or sssoda*
tton* shall bv merged into this Corporation or this Corporation shall be mvfcd into or consoli-
dated with another rorpnration or jolnUtnck a*Mciatlon, then shall not be included in any
subsequent computation of net income earned, or dividend* paid or distributions nude, or
proceed* derived from tlto salt* or exchange of securities, subsequent to the date of the issu-
jiiice of the initial Uiuc of I'referrwl Stock, any net income earned, or any dividends paid or
dittribution* made, or any procwds derived from the sale or exchange of securities, prior to
the consummation of such miTRcr or consolidation, by the corporation or corporations or
joint-durk •Mwiiition or aiwocintiunii merited into this Corporation or into which this Corpo-
ration shall bv mi-ryud »r with which ft shall be consolidated, or by subsidiaries of nuch
corpumlion or corporations or joint-stock auoeiation or aasociations; except that if such corpo- j
ration or corporations or juint-sUxk association or auoeiation* shall have been subsidiaries of
this Corporation inuwdUtely prior to such aterger or consolidation, the earning* thereof prior
tu such merger or consolidation shall be included In net income to the extent that the same
would have bcvf> so included if such merger or consolidation had not taken place.

ARTICLE FIVE:

The term for which this Corporation <> to exist i* perpetual

ARTHI.K SIX:
The private property of the stockholders of this Corporation shall not br subject to the

payment of the corporate debts to any extent whatever.

ARTH LB SBVBN:

1. The bosinm of thi* Corporatiim shall be managed by its Board of Directors, except
a* may otherwise l«o rvquin-d by law. The Board of Directors may, by resolution or resolu-
tion* paused by a majority »f thr whole Board, daignatc on* or more committee*, men com-



mittee lo consist of three »r more directors whn-h, lu the vxiriiljprwided in said resolution
or resolution* or in the By-Law* of tliit Corporation, <h«ll have and may exercise the power*
of the Board o( Director* in the management of the buiine« and affair* of this Corporation
and may have the power to authorize the K«1 of thi* Corporation 'to be affixed to all paper*
which may require it. Such committee or committee* lhall have tuch name or name* aa may
be gtatoil in the By-Law* of thl* Corporation or u may be determined from time to time by
resolution adopted by the Board of Director*. ,

2. The number of director* of thia Corporation, which *hal) never be lea* than three (3),
•hall be fixed from time to time by the By-Law* and may be altered from •'-« to time by
amendment of the By-Laws, In caae of ^ny Increase In the number of direct. . the additional
director* ahall be elected aa may be provided In the By-Law*. i

.1. The director* of thl* Corporation may. by a vole of the stockholder. be divided into
niw, two or three claaiet a* provided by the law* of the SUte of Delaware.

•1 Thin Corporation may have avch office or omen onUide the State of Delaware as
the By-Law* may provide or permit »

5. No director of Ihi* Corporation ncwl be a itockholilrr of Uii* Corporation or a resi-
dent of the SUte of Delaware.

6. The Board of Director* may make Ry-1 jw* and from time to time may alter, amend
or repeal any By-l^w*. but any By-Law* made by the Board o,f Director* may be altered,
uim-ii<l«il »r rvpeatal by the stockholder* «t any annual meeting u> at any tpecial meeting, pro-
vided. in the caae of any special meeting, that notice of «uch proposed alteration, amendment
<>r repeal I* included in the notice of auch meeting, and the By-Law* may contain provisions
prohibiting the amendment of particular provision* thereof without the emacnt of the holders
of any specified percentage of the share* of any claaa of ttock of thl* Corporation.

7. Thi* Corporation, without action by Kt •lockhotibr*, ahall have the power to issue
any shan.* of ituck authorised by the Certificate of Incorporation for auch consideration as
may be fixed from time to time by the Board of Director*. This Corporation, without action by
it* stockholder*, ahall have power lo create and iuue, whether or not In connection with the
issue and wile of any share* of stock or other Kcuritica of this Corporation, rights or options
entitling the holder* thereof to purchaae from thl* Corporation any (hares of It* capital stock.
such rights or option* to be evidenced by or in auch instrument or Instrument* a* shall be
approved by the Board of Director*. The term* upon which, the time or time*, which may bo
limited or unlimited in duration, at or within which, and the price or pricca at which any such
share* may br purchased from this Corporation upon the exercise of any such right or option
shall 1* such as shall be Axed and stated In a resolution or resolution* adopted by the Board of
Director* providing for the creation and ia»uc of such right* ->r options, and, in every CAM*, set
forth or incorporated by reference in the instrument or Instruments evidencing such rights |
ur options; provided, however, that the consideration there/or shall be determined in the man- I
ner hereinabove provided in thi* Article Seven for the fixing of the consideration for the issue !
of such stock. !

6V Thi* Corporation may. at any meetinf of it* Board of Director*, sell, k>a*e or exchange
all or substantially all of it* property and assets, Including ita good will and its corporate
franchise*, upon such term* and condition* and for *uch cnnnf deration, which may be i» whole
or In part tharet of itoek In. and/or other securitie* of, any other corporation or corpora-
tion* <u)d any joint-*tock association or association*, a* it* Hoard of Director* shall dwm
expedient and for the beat interest* of thl* Corporation, whin and a* authorised by the affirma-
tive vote of the holder* of a majority of the Common Slock issued ami outstanding given at a
meeting duly called for that purpo**, or when authorised by the written consent of I he holder*
of a majority of the Common Stock iianed and uutataHing, n ml upon compliance with Para-
graph K of Article Four hereof. Thl* Corporation may sell Iraw-ior exchange any of it* prop-
erty and asset*, lea* than wbttantially all. upon Mich tcn.i* and conditions anj for nich
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consideration, which may be in whole or in part shares of stock in. and, or securities of, any
other corporation or corporations and any joint-stock association or associations, u the Board
of Director* ihill deem expedient and for At tat interests of this Corporation without any
action by the stockholders of thl< Corporation. ,

9. The Board of Director* shall hav« power from time to time to set apart out of any
fumb of this Corporation available therefor a reserve for any proper purpose and to abolish
such reserve and to fix and determine and to vary tin amount of the working capital of this
Corporation and to direct and determine the use and disposition'of the working capital and
of any capital surplus or net profits over and abort the stated ckpitaL

10. Tb* stockholders and the Board of Directors shall have power to hold their meet-
ings and to keep the books, documents and papers of this Corporation outside Ute State of
Delaware it tueh place or places «s from tira* to tin* msjr b* provided by the fly-laws, except
as otherwise required by tht laws of the State of Delaware. ;

It. The Board of Directors from time to time shall determine whether and to what extent
and at what times and places and under what conditions and refutations the accounts and
books of this Corporation or any of them shall be open to the inspection of the stockholders,
and no stockholder shall have any right to inspect any account, book, document or record of
this Corporation except a* -onferred by Uw or as authorised by a resolution of the Board of
Directors. j

12. All elections of directors by stockholders shall be by ballot Directors elected to nil
vacancies may be elected in the manner provided for in tht By-laws.

13. This Corporation shall be entitled to treat tht person in whose name any share of
stock U registered as the owner thereof for all purposes and shall not be bound to recognise
any equitable or oth*r cWm to or interest in ^seh shart on tht part vf an/ other person
whether or nut this Corporation nhall havt noH<e thereof except aa is expressly provided other-
wist by the laws of the State of Delaware t

14. Each stockholder shall have one vote for tach shart at stock having voting power
registered in his name on the books of this Corporation: except thmt at ail elections of direc-
tors each stockholder shall be entitled to a* many votes a* shall equal tht number of his
shares of stock of each class entitled to vote multiplied by tht number of directors to be
elected by that class, and he may cast all of such votes with respect to each els** for a single
nomine* of Mch class or he may distribute them among any two or more of the nominees
of such class as he may see nt. The nominees of each eUts of stock entitled to vote receiving
the highest number of votes of the stockholders entitled to vot* for such nominee*, up to the
number of directors to be elected by each class of stock entitled to vote, shall bt elected.

15. This Corporation shall have power to cooperate with other corporations and with
natural persons in the creation and maintenance of community fund* or of charitable, phil-
anthropic, benevolent or patriotic In* mmtoUKties conducive to public welfare, and tht Board
of Directors may appropriate and exptM for those purposes such sum or sums as they deem
expedient and as in their judgment will benefit or contribute to the protection of the cor-
porate interests,

16. This Corporation shall Indemnify any and all of Ha directors or officers or former
directors or officer* or any person who may haw served at its request as a director or offi-
cer of another corporation in which It owns shares of capital stock or of which H is a creditor
against expenses actually and necessarily incurred by them in connection with the defense of
any action, suit or proceeding in which they, or any of them, ar* made parties, or a party,
by reason of bring or having been directors or officers or a director or officer of this Corpo-
ration, or of such othiT corporation, except in relation to matters aa to which any such direc-
tor or officer or former director or officer or pmon shall be adjudged In such action, suit or
proceeding to be liablf for negligence or misconduct in the performance of dutr. Such Jndem-
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tiificst ion-shall not be deemed exclusive of any other righti to which those indemnified may
be entitled, under any by-taw, agreement vote of stockholders, or otherwise.

17. Special meetings of the Board of Director* may be called and held without the pur-
puwi of such meeting being lUted in the notice thereof.

The foregoing- enumeration of power* conferred on this Corporation and on iU Board
of Direclort i* intended to be in furtherance of and not In any way a limitation on the power*
conferred by law.

ARTICLE EIGHT: •
No arrangement with thla Corporation In which any of the director* aha!) have ar

interett fhatl be mid or voidable on account of aueh Interest, nor'shall any director ao inter*
cited be liable to account, if auch director ahall dtaclon (or the directors ahafl have knowledge
of, if authorisation or ratification it to be by them) the naturejof hi* Intereat. though not
necessarily the detail* or extent thereof, and if such arrangement ahall be authorized and
ratified (a) at a meeting of the director* by vote, resolution or content of a disinterested
majority of the director*, or (b) by a written vote or reaolvttar signed by the holder* of a
majority of the *harea of stock, entitled to vote generally, without a meeting, or (c) by a
majority vote of the stockholders, entitled to vote generally.

S'o arrangement between this Corporation and any other company in which any of the
director* shall have an intereat solely by reason of being ofllcer*. minority stockholders or
creditor* of such company (or solely by reason of being directors thereof where mch other
company i* a subsidiary of or otherwise affiliated or allied with thi* Corporation or own* a
majority of the share* of thla Corporation or where such arrangement is made by officer* or
agent* of thi* Corporation in the ordinary performance of their duties and without the actual
participation of tuch director*) shall be void or voidable on account of such Interett. nor
shall any luch director be liable to account because of such interest, nor need any such interest
be disclosed, and such director may vote in respect of Mich arrangement Except in such

stances, no director ihall vote or act in rcapact of any arrangement with thla Corporation
in which he *ha)l have an interest, and if he does so vote or act, hi* vote or action shall not be
counted but shall not operate to render the arrangement void or voidable.

The disclosure required by this Article Eight shall bs sufficient if made (a) to the meeting
of the directors or stockholder* authorizing or ratifying the particular arrangement in ques-
tion, or (b) by a general notice presented to a meeting of the director* or stockholder* and
died with the Secretary ttatlng that *uch director la a director of a specified company, and
ii to bf rrtardcd a* interested in all arrangement* with that company, after which it ths.ll not
lie ncccNMry for auch director to give s (pedal soOca in regard to>ny particular arrangement
with that company, or in regard to the nature of hla Interest in such particular arrangement

A* used in this Article Eight, unites the context otherwise requires, "arrangement" shall
include any contract agreement, dealing or other transaction: "dirrrtor" shall include any
committee number, officer or agent of thla Corporation; and "company" shall include cor-
poration, association, partnership, trust and any form of business organixatlon.

The provisions of this Article Eight shall not make any transaction vnid or voidable which
otherwise would be valid, nor give rite to any accounting with respect to any such trans-
action. None of the provisions of this Article Eight shall, however, be construed to pnnV-t
Against bad faith.

AKTK'I.K NINE:
Whenever a compromise or arrangement Is proposed between this Corporation an- '1

creditors or any class of them, and/or between this Corporation and its stockholder* or any
clan* of them, any court of eqaitable jurisdiction within the State of Delaware may. on the
application in a awnmary way of this Corporation or of any creditor or stockholder thereof,
or on the application of any receiver or receivers appolnuJ for this Corporation under the
provisions of Section $883 of the Revised Code «f I9I5 of Mid State, or on the •nplicMton
of trustee* in dissolution or of any receiver or reeeit > n appointed for this Corporation u-wtcr



the provision! of Section 43 of the General Corporation Law of the State of Delaware, order
a mwtinf of the creditor* or clau of creditor*, and' or of the stockholders or class of stock-
holden of this Corporation, as the ca»e may be, to be summoned In soch manner u the said
court directs. If a majority in number representing three-fourths jtH) In value of the creditors
or chu* of creditor*, and or of the stockholders or clau of stockholders of this Corporation.
as the case may be, agree to any compromise or arrangement aid to any reorfinixatioa of
this Corporation as consequence of such compromise or arrangeinent, the aaid compromise or
arrangement and the aaid reorganisation shall. If sanctioned byi the court to which the said
application has been made, be binding on all the creditor* or class of creditors, and/or on all
the stockholders or class of stockholders, of this Corporation, as the case may be, and also
on this Corporation.

ARTICLE TEN:

This Corporation shall have the right to amend, alter, change or repeal any provision
contained in thin Agreement of Merger which could be contained in the certificate of incorpo-
ration of a corporation formed under the laws of the State of Delaware in the manner now
or hereafter prescribed by statute, bat subject to the provisions of this Agreement of Merger,
and all rights conferred upon the stockholders ty this Agreement of Merger are (ranted subject
to this reservation.

SECTION m. I
The By-l.aw» «f HOPPERS COMPANY, INC. shall remain and be the By-Laws of this

Corporation until the same shall be amended, altered or rtpc*kf) according to the provisions
thereof. jj

![
The number of director* of thit Corporation (hat) be fixed' by the By-Law* of this Cor-

poral km ami may be altcrwl from time to time aa may be provided therein. The number, names
and place* nf rvsidmcc of the first Board of Directors cf this Corporation, who shall hold
omci> from and after the effective date of this Agreement of Merger until the first annual
meeting of the *tockhnl<lers of this Corporation thereafter and until their respective luc-
maoro be duly elerteil and qualified, are as follows:

\ttmr
Stanky N. llro«n I£M Murrayhin Avenue. Pittsburgh, Pennsylvania

John N. Marshall R.D. No. 3, Bethlehem. Pennsylvania

It. II McOintic I l-to Bcwhwood Boulevard, PitUbunrli, Pennsylvania

K. K. Mdton Hunlland Down*. Ligunk-r. Penuyivania

L N. Murray MfcJ Invernnu Avenue. Pittsburgh. Pennsylvania

I). I). Shrpanl -".'15 0 Street. N.\Vn Wanhingtofl. D. C.

Ctorance Slank>y M29 Ihtnm^-le Street, Pitub^mh, Prnnvylvania
J. T. Tiernvy Schvnlry Apartments, Pittsburgh. Penna)-|vania
}. V. Willianw. Jr. fcM South Linden Avenue, Pittsburgh. Pennsylvania

The firrt annual moviing of stnrkhoMen of this Corporation after the effective date of
(hiit Aarermrnt of Mcnrrr <ha)1 be the annual meeting provided by the By-Laws for the year
IMS.

and until the Board of Director* of this Corporatnn shnH otherwise determine,
the following ufficm of KOPPERS COMPAXY, INC., shall b« the officer* of this Corpora-
tion:
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*nffitt
Clmimmn of the Board

President

Vice I'rwidwit

Vici- l'rwi»lttil

Vice I
Via- I

Vis*
Via1 President
Vic* President
Vice President
Vice Piwident

Vicv Preniilenl
Vic* I'rctWtni
Treiwurcr

Secretary

AsMitaht Secretary
Secretary

l Secntary
AxMittaut TrcBuurer

AMuUnt TrpMurer
AMiiiitaiii Tivnamvr

Treasurer

Aimitttnl Secretary *"''
Aiwifttnnl Trviwurer

AMJuUnt Secretary ami
AwJHliiiit Trrwunr

AiwUunl Sivretary and

J. T. Tierney Sclu-iiley Apartment*. Piiulmrgh. 1'elina.vl-
VJIIlta

J. P. William*. Jr. 621 South Linden Avenue, Pittsburgh, Cenn-
nylvania ;

Joseph Hcckor South Drive, Fox Chipel Manor, Fox Chapel,
ItaHMylvaoia

SUnley N. Bnnrn 1226 MurMyhill Avenue. Pittsburgh. Penn-
sylvania

John F. H>TBC 4&I3 l.in.lcll floulcVArd. St. I-ouin. Misiouri
Kmd D*nij- ISo.val Yorkr A]xutmcnU. PitUburjfh. Penn-

•ylvunia
J. N. Forkcr iKM Howe Str«i>t. PitUbur^h. IVnniylvanw
Jl. T. llerrvld 22!9 <rtinl«.ii Avrnuis St. IVul, Minnnuit*
W. Re«l Morrii <70 tiaxtuit Avv*nur, Oranitr. New Jcrwy
A. \V. Monon Ihix 2tHi. IJuxtim. Marylatxl
\V. F. Munnikliuywii 1430 tfcnninjrttm Avenue. hlUbunrh, IVnn-

lylvania
\V. F. Perkin* 114 St l)un>.t*n'n Uoiui. ILillimuro, Maryland
I). M. Itunt »* Maplf Line. Edjpworth. iVnuylvania
K. A. Berry 711 Vnlfey Vi«w Road. Virginia Manor, Mu

t^bNiHin. IVnnnylvnnin
K, S. lluffln. Jr. •"•(>.•>« Warwick termer, Pittriwrgh. Pennsyl-

vania
C. M. Crick «t1 Arlrn It.M ill. Ixrtwnon. Penniylvanta
John M. Crimmina .t) Sunny Hill Drivr, Ml. tatanon, PenntyK

vanJA
T. II. Hamilton Fox Clint*! Cixtci. Fox CliHpH, P«nn>ylvania
G. H. Curran l"7« Arlmr Drive. Alt. Ulmnon. Peniuyl.

vania

F. It. Dappvr K. l>. I. Oliin View, lixluVry. IVnn.tylx.mia
U S. Graham 2W MxRimlm Place, Mt. Lebanun. Pcnn*yt>

R. B. Shuck

Cv«k W. Brooks

W.C.Hunt

UJ .Uvc

John K. Tcllmaii

(ti-ornt* II. IVnt-h

Hny I). Pipt»n

C. J. 1Mb

SU-vl. PitUburjth. Pfnn»yl-
vanla

S. Munn Avvnur, H«*t Ornnire. New

2.Vi'J Wrntil Axvnuc. ritlxburKii, IVniuyl-
vxnisi

IVt l*rt»ni<ct Strrtt. Kftut Ontmro. NVw
Jrnn-y

MiU Mnrhli- Hall Uiml. lUlllmore. .Maryltnd

. Wrlk-xlcy Hillit. .\U«a-

IK-ieliln, MnrybinJ

ltt\vn>iilf IHivv, Miuliwin. NV« Jerwy

Itkhanl J. Whwler I2W Cadrich Avenue. M. l*aul.

'•I'

AmixUnl SvcrvUry *nd
A«ii>tant TreMurcr

ar>' »nd
Tmwurvr

Strr«-Ur>- ami
AmiKlant TrvMurrr
wi»(«nt Sw-Marj' *nd
AwMtant TnwuinT

aO' *nit
TrraJtunr ,

ohall hav» all thr powers of nlArers Hu).v r\»»--.t \>y the Rtmnl of Hi rectors, am)
Ihry "hull hoM i>fflce until their mpective raemMom In- .Inly clmm-n ami ((ualiAed.

Thr flrnt nirular meeting of th« Braird of tKntturx ••( Oils f'orpnrnlion ulial! IM* hcM as
mum « pmclirjiWe afl*r the rffertlv* date of this A|trn-iii<->ii ..f Mi-rin>r anil may I* raJM
in Ihi* maiin< r provided in the Hy-lAw* fur th.- rntlm^ <•( S|v,i-ml Mtx-tinpt i>( thi- IW^rrt of

ni l'.i> .iii'l nmy )M- Mil at the tinv- aiul |)l» '• Hjki- i insl n. tli«jtiniui- •>( ti
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SECTION IV.
The manner of converting the thare* of each of the constituent corporation* and joint-

Murk aMnrwtinns Into shares or other securities of this Corporation shall be ai follows:

1. Each Common Share of KOPPERS UNITED COMPANY now outstanding shall be con-
verted into nineteen one-hundredth* (19/100) of a share of Common Stock of thi* Corporation;

2. Each Preferred Share of KOPPERS UNITED COMPANY now outstanding ahall be
converted into five and two-tenth* (&£) share* of Common Stock'of thi* Corporation;

.1. Each share of Common Stock of KOPPERS COMPANY^ow issued and outstanding,
all of which are owned by KOPPERS UNITED COMPANY. eachj*h»re of Common Stock of
THE KOPPERS ERECTING CORPORATION now Issued and Outstanding, all of which are
owned by KOPPKRS COMPANY (a* well a* the five hundred (500) share* of Common
Stock held in the treasury of THE KOPPERS ERECTING CORPORATION), and each Com-
men Share of FUEL INVESTMENT ASSOCIATES now Issued and outstanding, all of which
are owned by KOPPERS UNITED COMPANY, and each share of Preferred Stock of FUEL
INVESTMENT ASSOCIATES now issued and outstanding, all of which arc owned by KOP-
PERS COMPANY, shall be extinguished and cancelled; and

4. Each share of Preferred Stock of KOPPERS COMPANY now outstanding shall be con-
verted into a negotiable promissory note of this Corporation, payable to bearer, dated October
1. 1911, anH payable December 31,1944, In the principal amount of f 110.00 with interest
thereon of f 1.50 for each $110.00 of principal, payable at maturity.

SECTION V. j

I f at any time KOPPERS COMPANY. INC, shall consider or be advised that any further
aMifmnKitts or assurance* are necessary or desirable to vest in KOPPERS COMPANY, INC..
according to the term* of thi* Agreement of Merger, the title to any property or rights of
KOI'PKUS COMPANY. THE KOPPERS ERECTING CORPORATION, KOPPERS UNITED
COMPANY or FUEL INVESTMENT ASSOCIATES, the proper officer* and directors or
trustees, as the case may be, of said corporation* and joint-stock associations shall and will
execute and make all such proper assignment* and assurances and do all things necessary or
proper to vert title in such property or right* in KOPPERS COMPANY. INC, and otherwise
to carry out the purpoaea of thi* Agreement of Merger.

KOPPERS COMPANY. INC, »hall pay all expense* of carrying thi* Agreement of
Merjrrr into effect.

SECTION VL

TTif* Agreement of Merger *hall have no force or effect unless and until the same has
been duly adopted by the stockholder* or shareholders of each of the parties hereto, and unless
and until the same ahall have been duly filed and recorded a* hereinafter provided, but. if and
when such stockholder* and shareholders have duly adopted this Agreement of Merger, it shall
Uvnme effective for all purpose* upon Ita being AM in the Office of the Secretary of State of
the State of Delaware, and upon a copy thereof, duly rmifod by the Serrvtary of State of the
State <>f Delaware under the teal of hU office, being recorded in the Office of thi> Recorder of
New Castle County in the State of Delaware, and thereupon the separate existence of KOPPERS
COMPANY. THE KOPPERS ERECTING CORPORATION, KOPPERS UNITED COMPANY
and Fi:EL INVESTMENT ASSOCIATES ahall cease and they shall bo merged into KOPPERS
COMPANY. INC., in accordance wtth the provisions of this. Agreement of Merger, and
KOPPKRS COMPANY, INC, shall pone** all the right*, privilege*, power* and franchise
ait well of a public as of a private nature and shall be subject to all the restrictions, disabil-
ities and dutiea of each of such corporations and joint-stuck associations to merged and all
and ainguUr the right*, privilegea, power* ami franchise* <>f each of said corporation* and
Joint-slock association* and all property, real, personal and mixed, and all debt* due to any
of Mid constituent corporation* and joint-stock associations on whatever account, as well
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for stuck iiubacriptioiis a* all ullicr itiinif* in action or bt-longiiiK w vnth of such corporation*
or joint-itnck ansociations, shall Ixr veated in KorPF.KS COMPANY. INC.: and an property,
nirlit*, privilege*, power* and franchise* and all and every othervinterest »hall be tlverenfter
M effectually the property of HOPPERS COMPANY, INC., at they were of th« sever*! and
nvncvtive constituent corporation* and joint-ituck association*, aifc the title to any real estate
vested by deed or otherwise under the law* of the State of Ddakure or any other Sute or
any foreign country In any of such constituent corporation! or Joint-stock association* ahall
not revert or be in any way Impaired by rcanon of this Agreement of Merger: provided, how-
c\ IT, that all right* of creditor* and all liens upon any property of thy of said constituent corpo-
rations or joint-stock association* ahall be preferred unimpaired and all debt*, liabilities and
duties of the rvspectivi? constituent corporations a.id joint-stock associations shall thenceforth
attach to KOPPKHS COMPANY, INC., and may be enforced arainat it to the same extent aa
if said debts, liabililiva and duties had been incurred or contracted by iu

SECTION vn.
This Agreement of Mergur shall bo submitted for consideration to the stockholders of

KOPPEItS COMPANY at • spwinl meeting nf such stockholders to be held at the offices of
HOPPERS COMPANY in the City of Pittsburgh, Pennsylvania, on the l^fday of November,
1911. at 10:0(1 o'clock A. M. Eastern War Time: it shall be submitted for consideration to the
shareholders of KOPPEKS I'NITKD COMPANY at a special meeting of such shareholders
to l*> held at the office* of KOPPEttS UNITED COMPANY in the City of Boston, Massachu-
urttn. un the J/Uday of November. }94t, at 10:00 o'clock A. M. EUatem War Time; it shall be
luljmittrd to the stockholder* of HOPPERS COMPANY, INC, and THE HOPPERS ERECT-
ISC COUPOIIATION. for jubpliim pursuant to Section Si of th*e General Corporation Law
<>f tin- Stale ivf IMawaro. i>y the unanlrwus written consent of all of the stockholder* of
mt.l vurp>ratH>iui: aitd it ahall be submitted to the shareholders of KUEL INVESTMENT
ASSOCIATE for a<kipli<*» |>«niiMnt to the Declaration of Trust by which Fl'EL INVEST-
MKNT ASSOUATKS was orjranixed and is rcjrulatcd, by the unanimous written consent of
all of the shareholders of said joint-stock association.

SECTION VHI.

Kefirenec is hereby made b> the «a«d Declaration of Trust e*tablishinf KOPPERS
I'XITKI) CO5IPANY. ilnlnl April iM. ion), a copy of which aa amended has been Died with
the ConimJMiontT nf <V}»>ralii.im ami Taxation of the Commonwralih of Massachuietu and
nt the principal Mfcc "f the Coiii|wmy at 2-r>0 Stuart Street, Boston, Maasachdsetli. The name
"KOPI'KUS CNMTKO COMPANY" refers to the trustee* ander said Declaration of Trust.
M Iruxtrt-* (ml nut ih'riMimilly. urn) no truitee, sharchuMer, officer or agi-nt of KOPPF.RS
UNITED COMPANY nhall ln> hrM to any pcraonal liability in connection with the affair* of
the said Company, but the trunt estate only is liable.

Itt-fmwr i* ln>nV made to nni<l Declaration of Trust ntabllshinK Ft'KI. INVESTMENT
ASSOCIATES date! May :l. r.tti. a copy of which ha* been nied with the Commissioner of
Corporations and Taxation of tltr C<wnm»ii»-c«lth of UasaachuAetU and at the principal office
•>( th«> Cumiwuy of Kl Kl. INVESTMENT ASSOCIATES at 2M> Stuart Street. Boston. Massa-
chuwtt*. Thr num.- "rVKI. INVrltTMENT ASSOCIATES" refer* to the trustee* under aid
Drclaration »f Trunl, M tnuteea but not personalty, and no tntatce, shareholder, officer or
ap-nt of rTKT INVESTMENT ASSOCIATES shall be hekl to any personal liability in con-
nection with the Mffair* »f juid Company, but the trust estate only ia liable.

IN WlTNKM \\llKKEnr. Tltr parties to thia Afrcement of Merirer. pursuant to authority
duty given by their respective Board* of Director* or Trustee*, have caused these present* to



be executed by a majority of the director! ortnutccs of each party hereto, and their reopettiv*
corporate or common teali to be hereto affixed.

Korras COMPANY, IMC.

• ^ •n:
i -b *?rt- P> |?j

•r J---'H.«^J? jkA te. f »w .»•'••*\ 5*•. *• V. "̂^, s* V4 *W'•-.'<>x »* Xv.;•-. ^ •••....•<1A V
•"•••.. ;; »0\^

Atteat:

4«ri*fe*t Swretary

....̂ MfK .̂/*f.,

A&fcftrrrjfe
A majority

Of th« Board of Dlr

Attcal:

i A raajori^r //
oftlwBoardof Dlreiton

AtUrt:

,TK)N
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Korrots UNITED COMPANY

Bjr

PUB. INVHTKINT ABBOCUin

-ff«i*

V\ilU%.\X,. 1*1 «•

4T?^
V.*5a|

c> S:

tjr of
majority of the Trustee* who tre

rc«d«nU of
AttMt:

/tiwMUHf Srtrrtary

I. . C, l .̂r MC. AwliUnt ScerrUrr of KOPPERS COMPANY. IKC, . corpora-
tion nrf*niMt) Wiri cxbling undrr the Uw* of the Sut* of DcUwir*. hereby certify, u nich
AuiiURt ScereUo' •»<( uixtvr the tn\ of the uid corporation. lh»t th« Acncmeiit of Menvr
to whkh thi» cntifcate I* attxched. »fl«r havinf been ilrat duty lipted on behalf of tht utd
corporation by • majority of the directors thereof and hat-In* been ticnrd by a majority of the
dlrectora of KOPPERS COMPANY ami THE KOPPERS ERECTING CORPORATION.
retpectlvely, both curpuratioM of Die State of Delaware, and having been tifiwd by a majority
of the tru*tra of KOPPERS UNITED COMPANY and FUEL INVESTMENT ASSOCI-
ATES, rwprrtivdy. both joinUtock aaaodationa u defined by Section 59B of the Geneitl



Corporation Uw of the SUrte «f Delaware, was duly nik>ptitl poraunnt to Section *J of tin-
General Corporation law of the SUt» of Delaware. by the umuiihious « ritlcn consent of the
stockholders hailing one hundred (100) shares of the capital stuck nf the corporatiim, the
Mtnc being ill of the share* ittued and outstanding, and that Hjsitrncd copy of such content

Ujtched hereto and nude a pnrt of tlw Agreement of Mi'rxer, )

My hand and the seal of Mid KOPPKRS COMPANY. IXC., on thi« ?.f*dty of

..
* . **

'. S- : • «KANIMOUS CONSENT TO ADOPTION OF AGREEMENT OF MERGER
•N ......... '* •'-' BY THE STOCKHOLDERS OF HOPPERS COMPANY, INC,

7 " The subscriber. Dontld P. Moycra, being tlw wile •ti-ckhoMi-r of KOPPKIIS COMPANY.
IN'C., a corporation organised and exiatlng urnler the tawi ofjtho SUt<? of Delanorc. doef
hcivvy give hit cotuent in writing to the adoption by aaid KOIfrKiJS COMPANY. INC.. of
the Agrxcment of Merger between aid KOPPKRS COMPANY. INC.. KOl'PKILS COMPANY
and THE KOPPERS ERECTING CORPORATION, all corj)unilk«i» of tlw State of IM»wan-.
ami KOPPL'IW! UNITED COMPANY and KUEL INVFSTMKNT ASSOCIATKS. both joint-
»tot-l< ju«ociatiaii« aj defined by Section 59K of the General Corporation Uw of the SUtc of

e, to whkrh thii Inttrument of content It attached.
IN \VITNISS \VhC"D)F. The autacriber hat hereunto let hi* hand and teal thii * day

of November. 19-M. j

J, . .?. : JTfl . . .Cj\M<4. ... Aa»«Unt Secretary of KOPPERS COMPANY. H
tinn onmniiwl and rxiitinf under thr laws of the Suit- of IVtowiirv. lirri'liv fi>rtify. M utirh
A»»i»«ant S«Trrtjiry *nd under the seal of the said rorpnr«li«n. that thi» Aifr^-mt-nt i»f Mi-rm-r
to which thi« ct>rtiflcate it attached, after having l*-n nmt duly timinl <>n behalf of tho Mid
corporation by a majority of thr director* thenvf MM! having Urn signed liy a majority of the
ilinxtors of KOPPKKS Ct)MPANY, INC., and THE KOPPKUS fcUKtrriNC, tHXtlMKATION.
rmpci-tivi-ly, Imlh rorponitiviu of the Stale of IK'lamnrv. niul luivinir lM*en niinuil liy a mnjivrity
-if the trustei* »f KOPPKIlS UNITED COMPANY and Kl-Kl . INVKSTMKXT ASWtK'IATES.
luith j<>ii>t-jtti*'k Msnciationt at defined by Section MH »f tli<< i',,-iH'i-nl ('i<r]i«r.ili»it l-iw nf
thr State nf IK>UwHre. was duly submitted to the stuckhoUI.-i-M nf «ti<l K()1M'KI;S COMPANY
m a *|xtm1 mci'tiitjr nf said sti<khol(lers oill<<d«lhl hclil M>|Mr.itrK fnmi !'»• r.iftinx »f nturk-
bottlers or sharelioldcra <»f any other corpnratfon or jtiinl-Atm-k .tXi«ii-i<il inn K: ter nt l«u«t twenty
{'.»<») days' notice l>y mail, and notice by publirstHin AH pn>vid<il 'by S4v!iitn .">!> unit Sivtioii ">fHt
nf the <'teneral ri>rpnn»tion I*w of the State of Delaware. »n the S.C*» d«y »f N'ovenilHT. l!> N,
fur the pun*NM» c.f ri>nsidering and taking arlinn npmi UK- i>n>i»*<il A»rri-.-j»i'iii i>f Moivr:
that tmr tutllion tun hundntl thousand (1.2flA.MM>) xJiflii^ of Hlm-k nf wiiil rnr|mrMti<>n were
<m *Hi.l dale issunl «ti«l <«tsUm1i»g; that the holders »f PW wilioH.onthufdi^d f Jfiwn
< At.**0*1 1* t ."lifln-s viJt*^ by ballot in favor of the nppn>» .-.I. ;md the hn|iU-r» nf . . .n°. . . . .
...... ......... (>iiQOi ____ > shares voliil liy Iwllei ncmiiM the :ip)i;,.v,i) of ih?
pn»p(i»M-i| Aifrrtfin-nt of Merger. DM* said affirmative vote repii-Menling nt l«wt t«*i»-thirilji (J,)
of thr l<it*l number nf thani of the outstanding tspiul M.*-k of faid curporatiim. nnd that
Diifi-by tl)f Ajfni-mi-nt of Merger was at MM! m«iHiii»t 'Inly mlnptiil :i» thr mi of the ntnrk.
h»l.|.-rs i>f .4Nid KOPPKIIS COMPANY and the duly adopted HUM-nieiit of the wid u>r|Mralion.



''' My hand and the seal of laid KOI'PEKS COMPANY »n this** day of

V, :*O::- AiuMtHt Strrrtort

StcrtUry of THE KOPPEHS ERECTING COKPO-
/:*>BAXU>S, a corporation organiicd «nd witting under the taw* of the SUtc of Delaware, here-
' -"/.Iff eei4ify» M «uch Asiistant Secretary and under the aeal of the laid conwrxtioti, that th«

AffivchYcnt of Merger to which thi* certificate i» attached. after having been fir»l duly tinned
«n behalf of the Mid corporation by a majority of the director* thereof and having been »ijrned
by n majority of the director! of KOPPBttR COMPASY. INC., and HOPPERS COMPANY.
retpvctively. both corporation! of the SUtc of Delaware, and having hrcn niirncd by a majority
of the trurtcw of HOPPERS UNITED COMPASY and FUEL INVESTMENT ASSOCIATES.
n'K|i«ctivdy. b»lh juiitt-itock atwcwlton* ai deltncd by Suction .'>!)n;iif the Ceiivnif Corporation
Law of the State of Delaware. WM duly adopted purwuiiit to Siction Kl of' the Giiicral Con*>-
ration Ijiw of the State of Drlaware. by the unaninwiM written nunwtit of thn atwkhiihhT*
holdiiijt five. hjJthJrpdrtQKW^ iham of the capital itnck «>f the ttirj»»r*li»n. thi» HHniv beinR
ul) of tlie •Ku^;i«MU^I)fj>iMiUtandinfl and that a tiKiied copy of «wh conient U .ittnchnl

i'fQ(^)tytMiiciit of Merger.

' a l o f uid THE KOPPEUS KUECTINC CORPORATION on

ADOPTION OF AGREEMENT OF MERGER
IIY HIE KTortcHoums OF THE HOPPERS EREI TING CORPORATION

The .ubntrilwr. HOPPERS COMPANY, bcint; the »olc rtiickholder of THE KOPPERS
EKECTIN*; COItPORATION, a corporation organized and rxlitinic under the Jawju»C the
SUtr »f Ih'lawaro. Hoc* heMty jrive ita eonncnt in writinr to the adoptifl* -
KOPPEUS ERECTING CORPORATION of the Ajrrecmcnt i.f Merfwr.-l
KOPPKKS EltECTINf! COKPOKATION, KOPPERS C O M P A Y . IJ
COMPANY, all wrpurntioM of th« State of IX-Uwarr. and K O P -
*nd Kl'KI. INVESTMENT ASSOCIATES, both j»int-»liK-k «.«neiitioh*.»rtflVed.W
.Jilll i)f HIP (*niTttl Coriwratiun Uw of the SUtc of Dclawnn>. to

att»ch«l. '*

IN WITNESS WIOUCEOF. KOPPERS COMPANY him cnn».-<l thin
nnil itx oirpunite noal to be hi-reunto affixed by iU prt>|K-r nllict-r* th
ibis S^- ''»>• of Novwnber. 1944.

Knrrt:R5

BF
PrtMnt

Attt*t:

r.ii. A*»iJt«nt Smrt«r>- »f KOPPEUS JIN1TED COM-
PANY. a joint-stock aaaociativn a» deAncd by Section ri!>n »f (In- Ci-m-rttl Corporatiiin Uw of
the State of Delaware, hrreby certify, ai »wh A»i»tjint S»nvUr>- mid under lhr»«itl uf thr
Mid joint-ntock «woeiali<»n, that the Ajrrermenl «>f Menh-r l» uliich Ibi.i rprtificnti- in



I
after hiving bcrn first duly signed <m M>alf of said joint-Mock.- asum-iftticn by a majority
of iIIP tniAtn-A thrr»>f and having bei*n signed by a majority of ihr directors of KOPPERS
COMPANY. INC.. KOPPERS COMPANY and THE KOPPERS ERECTING CORPORA-
TION', respectively, all corporations of the State of Delaware, ai)d having been »if.*d by a
majority of the trustees of FUEL INVESTMENT ASSOCIATES, a joint-stock aasotiation as
drflned by Section 591! of the General Corporation Law of the State of Delaware. wa» duly
nuiimitted to the shareholders of said KOPPERS UNITED COMPANY at a special meeting
nf »nid nhardiolitvrs called ami hclu separately from the meeting of stockholders or shareholders
of .ttiy cither corporation or joint-stock association after at least ten (10) days' but not more
thitn forty (10) dnys' notice by mail, as provided by the Declaration of Trust by which
KOPPEKS UNITED COMPANY was organixed and la regulated;on the 3.fl/day of Novenv
bcr. 1941. for the purpuac of considering and taking action upon the proposed Agreement of
Merger: that tlirw million (3,000,000) shares of Common Stock and twenty-live thousand
(25,000) shares of Preferred Stock of said Joint-stock association were on said date Issued and
outstanding | that the Itolden of tynft9fWto *.*f Wfr?f?.4^iff!'.'Wh?frt'.'i'tl"?*( • Mfl»7??.}
»h»rea of Common Stock and .VW&f W<AhPWWHt (..?>»M&.)
share* of Preferred Stock \-otcd by ballot in favor of the approval, and the holders of

flft •tessSJnrr^- share*
of Common Stock and .19 j T.....*H..-...)
Ahitre* of Preferred Stock voted by ballot against the approval of the proposed Agreement
of McrgeMhesaiii affirmative vote reprewnting at least two-thirds (*/j) of the total number of

~~ of Common Stock and at taut two-|hiHs (^itof the total number of out-
Slock of said joint-stock association, and that thereby the

at said meeting duly adopted as thwart of the shareholders of
)PCERSJUNf&C» COMPANY and the duly adopted agreement of the aaid joint-stock

«i!O •:«: : 6
I the »< a! of said KOPPERS UNITED COMPANY on this f.tt day

Secretary of FUEL INVESTMENT ASSOCI-
ATES. * joint-stock AMociatiun aa drflned by Section WB of the General Corporation I Jiw of
the State of IX'Uware. hereby rectify, as such Assistant Secretary and \imlcr the *ra1 of the
Mi«l j..inl-»iocl( (i**ociati..n. that DID Agreement of Merger to which this vertifteati' U attached
after having bcrn (irjrt duly *iira(.sl on belialf of the u(d joint-atock aaiociaUnn by a majority
of the iruMi** th.T<-.f mid having bevn signed by a majority of the dirretnra of KOPPKRS
COMPANY. INC.. KtlPPKRS COMPANY and THE KOPPERS EltKCTING CORI-OHATION.
rr«pcttiMvly, All CDrnnratiim* of the Stale of Delaware, and having Urn signed by a majority
of the trustwi of KOPPKUS r.VITKD COMPANY, a joint-stock aMttciation as defined by
Svetion Mil of the General Corporation Law of the State of Delaware, was duly adopted, pursu-
ant to the Declaration of Trust by which FUEL INVESTMENT ASSOCIATES waa organised
and is nirulated. by the unanimous written consent of the shareholders holding three thou-
Mid (3,00(0 >hnrea of the Common Stock and three hundred fifteen thousand aix hundred
thirty (:ir.\6.1(>> sham uf the Prfffrrml Stock of aald jointtaork asaociatlnn. the same-
being all of the shares isswt'iptJjjtoftdirig. and that a signed copy of such consent is
attached hereto and mnd« H H J n * * 1 " ^ «' Merger.;,

My h.imi tAf* •W^vr^lll^f UEL INVESTMENT ASSOCIATES on this
day of Novw.ibcr, ^Bj| t'



UNANIMOUS CONSENT TO ADDITION OK AI.'KKKMKNT OF MKKGKH
BY THE SHAREHOLDERS OF FUEL INVESTMENT ASSOCIATES

The subKriberi, KOPPERS UNITED COMPANY and KOPPERS COMPANY, being all
if the shareholder, of FUEL INVESTMENT ASSOCIATES, a joint-itock nMoeiation a* de-
limit by Section 69B of the General Corporation Law of the State of Dvlnware, do hereby give
tlu-ir t-onw-nta in writing to the adoption by laid FUEL INVESTMENT ASSOCIATES of the
Axm-mcnl of Merger between aald FUEL INVESTMENT ASSOCIATES and KOPPERS
I'NITED COMPANY, a joint-flock atwefatlon a* defined by Suction 5911 of the General Corpo-
ration l«w of the State of Delaware, and KOPPERS COMPANY, INC.. KOPPERS COM-

KOPPERS ERECTING CORPORATION, all corporation* of the State of
C^MZilWWSfllB* 'nii inttrunK'nt of content ft attached.

• --'XVjiyVfcXVi'-.
liattor, KOPPERS UNITED COMPANY and KOPPERS COMPANY
. rument to be ligned and their reapcvtivc feals to be hereunto afflxeit by
^hereunto duty authorised thu^tK d»y of November, 19>H.

Korrns UNITBO COM rANY

Atteat:

By
AttMt:

Korras COMFANY

' //,
VieiPrttidmt



THE FOKKMINC AGREEMENT or Upcn. Having been executed by s majority of the
director* or tnutco of each party thereto, and having been adopted separately by the
stockholder* of each corporate party thereto. In accordance with the provisions of the General
Corporation Law of the State of Delaware, and having been adopted aeparately by the ihare-
hotden of each jolnt-ftock auociation which ia a party thereto, in accordance with the
rotpective Declaration* of Truat under which Mid joint-stock association* were organised
and are regulated, and that fact having IMC.I certified on Mid Agreement of Merger by the
AuUtantjtewtary of each party thereto, the Vice President and AwuUnt Secretary of each

hereby execute the Mid Agreement of Merger under the aeats of their
„ _.,-, _j» or joinl-rtock association* by authority of the director* or trustee*

a'tttyUtft^hoWfVor thareholdvr* thereof, a* the reapective act, deed and agreement of
iof jaidoaiIj^d otopî oM or joint-dock aasociation*. on thl* IV* day of November, 19-U.

Komn INC.

S«eretory

THB KomtM EMCTINO COITOEATIOH

By .fTrrsTrf^rffr^Trv?:.;
* _ _ _ » _ • « it .k .. W



COMMONWEALTH or PENNSYLVANIA
COUNTY or ALLBJHMIY

BE IT KCJiEHBERQj That on thi» .*. . day of November. 1944, personally came befon me
.......... .......... ..... a Notary Publk In and for Ibe County and Commonwealth afore-
Mid, .$K^^.TV.$r>*VYn.. Vice President of KOPPERS COMPANY. INC., a corpora-
tion of the Stale of Delaware and one of the corporation* described in and which executed the
/ortMhif Agreement of Merger, known to me personally to be such. and he the taid r&r&ty

. fiifititffrty* u such Vice Pretident duly executed aaid Agreement of Merger before
-•"xlM ftiut'toknowledgetl said Agreement of Mvrger to be the act,. deed And agreement of said

?:,;• K6PPKK8'-.eOMPANY. INC.; that the signatures of the Mid Vice President and Assistant
'*:•' Jjvcrvtary $£ uiil corporation to mid foregoing Agreement of Merger are in the handwriting
'A ..of •»«! Yitf'prMhItfnt and Assist/ml Somlarr of aald KOPPERS COMPANY. INC.; and that
• ';-J.h<{ scaTainxed to Mid Agruemcnt uf Merger ii the corporate seal of Mid corporation.

' F(: i, & '\YITNEKJ WHEREOF, I have hereunto let mjr hand anrf seal of office the day and year
aforaaftld.

, Notary KM* ' * • • • ' ' •
COMMONWEALTH or PENNSYLVANIA / ; • • • ' ^ • • • ' • ' • ' • • • •
COUNTY OF ALLEGHENY \ ~1/ > "•'•' Vi( '

?
^HK

______ .. day of November, 194-i. personally canw before me
..... •,,.--,. ....... .., ..... a Not»rj- Public in and for the County and Commonwealth afore-
said, #5*?**. 7h .flft^WKX .. Vice President of KOPPERS COMPANY, a corporation of

Mtlil Agreement of Merger to be the act. dwl and agreement of sold
r^tfljS COMPANY; that thf signatures of the Hid Vice President and AwisUnt Secretary

v^ivf-s*ii| c^MHntirm t» snid forrxoing Agreement of Merger are in the handwriting of said
'" '" President ami AwiMant Secretary of Mid KOPPKRR COMPANY: and that the seal

I, to saM Agreement of Merjrcr itt the corporate seal of said corporation,
WHEREOF, 1 have hereunto set my hand and seal of office the day and year

NotttrfPM*
COMMONWEALTH OF PENNSYLVANIA / .
COUNTY OF ALLEGHENY \ ^/ ',

fBr IT KEMEUBCMKit That an thi* f... day of November. 1041, personally came before me
a Notary Public in and for th* County and Commonwealth

afurtiviiil. ;ty ..&**^**«V....'... Vice Picaidcnt of THK KOPPRItS KIIECTING COR-
noitATI»N. a nir.mrnlHm <>f the State of Delaware and one of.the corporations described in
nnti whk* exrtutnl tti^tormjnK^frcemrnt nt MiTgfr. known to me p»'rsonal).v to bp surh.
and h«- thenaid .^/,.«9r?r**vP?-V^T... as such Vice President duly exrcutnl Mid Agree-
mcnl nf MTJPT M»iv mr and Mrknowlwlged MM Agreement of Merger to be the act. dcrri
ami aitnrnH-nt «f «M THK KOPPKRS KRKCTIKO COUPORATION: that the nignaturra
nf (ht> Mid Vice I'niM'li-nt anil AiwUtafit Secretary of Mid corporation tu MM ftxvprttng Agrre-
nH'nl nf Moiyi'r nn in the handwriting of Mid Vice President ami Auintant Swretary of Mid
THK KOPPKHS KKKfTIVO CORPORATION: ami that the s«il alB.tt-d to Mid Agreement
of MiTgrr i» th<* i'«>r|«MT»ti' seal ofta]»c4fpOtvtlon.\* **...'"''**•. A* .'' •

IN WITNRH.H \VitKxe»F.,t.MV»»sre'iJ^r«<t my hand and aeal uf omce the day and year

j ••



COMMONWEALTH or PSNNSYI.VANU/
COUNTY or ALLEGHENY \ ~

Bt IT REMBUBEUB That on thla 1... day of November, 1944, penonaUy came before me
vr • v •' •''*•'** • * Notary Public in and for tht County and Commonwealth

afomaid, M: .r*t£-**S*T Vlee Prealdent of KOPPERS UNITED COMPANY,
a Joinutock aaiociatlon ai defined by Section WB of the General Corporation Law of tht State
of Delaware, and one of the partlei deaeribed in and which executed thefofyjng Agreement
of Merger, known to me penonally to be «ch, and he the aald .tf~.:. ̂ T**"S!?fiC3U..
ai tuch Vice Pretident duly executed aaid Agreement of Merger before me and acknowledged
uid Agreement of Merger to be the act, deed and agreement ot uid KOPPERS UNITED
CQMPANY; that the algnaturea of the uid Vice Pmident and Auiatant Secretary of uid

": aatociatkm to aaid foregoing Agreement of Merger an in the handwriting of the
•Idont and Aulftant Secretary of uid KOPPERS {UNITED COMPANY; and
, affixed to uid Agreement of Merger la the comoion leal of uid jomt-atoek

WHKKGor, 1 have hereunto act my hand and aemt of office the day and year1

CoMXOtfwmTK or PtNNSYtVANIA) \\f • .„,-,..,.„,,„, .
COWKTY or AUJCIIIKY \ "^ > •. ; ' .U-SNV17 JWg"

C*rv '

Bi IT RSXEMKIIE& That on thla f... day of November, 1944, penonally cane before ma
.v<..,. •<,. ̂ .... .*>.., a Notary Public In and for the County and Conunonwettth

aforeuid. /j.-.&*+&:&f&r..... Vice PnaUent of FUEL INVESTMENT ASSOCI-
ATES, a joint-atock auociatlon a* defined by Section MB of the General Corporation Law of
the State of Delaware, and one of the partita deaeribed In and which executed the foregoing
Agreement of Myrger, known to me penonally to be men, and he the uid /r.'.
<&#-?r€v£??Vfc, «j such Vice Prealdent duly executed uid Agreement of Merger before
mo and acknowledged uid Agreement of Merger to be the act, deed and agreement of uid
FUEL INVESTMENT ASSOCIATES; that the aignatum of,the uirl Vice Preaident and
Auiitant Secretary of uid joint-etock aaaodaUon to uid foregoing Agreement of Merger
are in the handwriting of the wld VKe President and AwicUnt SccrcUrjr of Mid FUEL
INVESTMENT ASSOCIATES; and that the aeal affixed t» uid> Agreement of Merger la the
common veal nf M><l jnint-itock auociation.

IN WrTNtta WHEHEOP, 1 have hereunto act my hand and aeal of office the day and year
aforeuid.

v^-V.
•^"^A

29
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RESTATED CERTIFICATE OF INCORPORATION
'«-J/ SBCBEIASI ft CUTE

OF
•a.

KOPPERS COMPANY, INC.

KOPPERS COMPANY, INC., a corporation organized and

existing under the laws of the State of Delaware (the

"Corporation"), hereby certifies as follows:

1. The name of the Corporation is Koppers

Company, Inc. The date of filing its original Certificate

of Incorporation with the Secretary of State was September

30, 1944.

2. This Restated Certificate of Incorporation

restates and integrates and further amends the Certificate

of Incorporation of the Corporation by restating the

Certificate of Incorporation in its entirety.

3. The text of the Certificate of Incorporation

as amended or supplemented heretofore is further amended

hereby to read as herein set forth in full:

RESTATED

CERTIFICATE OF INCORPORATION

OF

KOPPERS COMPANY, INC.

FIRST: The name of the corporation is Koppers
Company, Inc. (hereinafter referred to as the
"Corporation").



SECOND: The registered office of the Corporation
is to be located at 1209 Orange Street, in the City of
Wilmington, in the County of New Castle, in the State
of Delaware. The name of the Corporation's registered
agent at that address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which a
corporation may be organized under the Delaware General
Corporation Law.

FOURTH: The total number of shares of stock which
the Corporation is authorized to issue is Five Thousand
(5,000) shares of Common Stock, par value one dollar
($1.00) per share, and One Million (1,000,000) shares
of Preferred Stock, no par value.

The Board of Directors of the Corporation is
hereby expressly granted the authority to fix by
resolution or resolutions providing for the issue of
shares of one or more series of Preferred Stock any of
the designations, preferences and rights, and the
qualifications, limitations or restrictions thereof,
pertaining to each such series of Preferred Stock to
the full extent permitted by Section 151 of the
Delaware General Corporation Law, as amended from time
to time.

FIFTH: The following provisions are inserted for
the management of the business and for the conduct of
the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of
the Corporation and of its directors and stockholders:

(1) The number of directors of the Corporation
shall be such as from time to tine shall be fixed by,
or in the manner provided in, the By-Laws. Election of
directors need not be by ballot unless the By-Laws so
provide.

(2) The Board of Directors shall have power
without the assent or vote of the stockholders' of the
Corporation to make, alter, amend, change, add to or
repeal the By-Laws of the Corporation; to authorize and
cause to be executed mortgages and liens upon all or
any part of the property of the Corporation; to
determine the use and disposition of any surplus or net
profits; and to fix the times for the declaration and
payment of dividends.



(3) The directors of the Corporation in their
discretion may submit any contract or act for approval
or ratification at any annual meeting of the
stockholders of the Corporation or at any meeting of
the stockholders called for the purpose of considering
any such act or contract, and any contract or act that
shall be approved or be ratified by the vote of the
holders of a majority of the stock of the Corporation
which is represented in person or by proxy at such
meeting and entitled to vote thereat (provided that a
lawful quorum of stockholders be there represented in
person or by proxy) shall be as valid and as binding
upon the Corporation and upon all the stockholders as
though it had been approved or ratified by every
stockholder of the Corporation, whether or not the
contract or act would otherwise be open to legal attack
because of directors' interest, or for any other reason.

(4) In addition to the powers and authorities
hereinbefore or by statute expressly conferred upon
them, the directors of the Corporation are hereby
empowered to exercise all such powers and do all such
acts and things as may be exercised or done by the
Corporation; subject, nevertheless, to the provisions
of the statutes of Delaware, of this certificate, and
to any By-Laws from time to time made by the
stockholders; provided, however, that no By-Laws so
made shall invalidate any prior act of the directors of
the Corporation which would have been valid if such
By-Law had not been made.

SIXTH: The Corporation shall, to the full extent
permitted by Section 145 of the Delaware General
Corporation Law, as amended from time to time,
indemnify all persons whom it may indemnify pursuant
thereto.

SEVENTH: The personal liability of the directors
of the Corporation is hereby eliminated to the fullest
extent permitted by Section 102 of the Delaware General
Corporation Law, as the same may be amended or
supplemented.

EIGHTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained
in this certificate of incorporation in the manner now
or hereafter prescribed by law, and all rights and
powers conferred hereon on stockholders, directors and
officers are subject to this reserved power.



4. This Restated Certificate of Incorporation was

duly adopted by unanimous written consent of the Board of

Directors and the sole stockholder of the Corporation in

accordance with the applicable provisions of Sections 141,

228, 242 and 245 of the General Corporation Law of the

State of Delaware.



IN WITNESS WHEREOF, KOPPERS COMPANY, INC. has

caused this certificate to be signed by Roy G. Turner, its

Executive Vice President and Chief Financial Officer and

attested by Jill M. Blundon, its Vice President, General

Counsel and Secretary as of the 20th day of January, 1989.

KOPPERS COMPANY, INC.

By_
Executive Vice President
and Chief Financial Officer

ATTEST:

By.
President, /General Counsel
d Secretary
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CERTIFICATE OF AMENDMENT ' -

OF

RESTATED CERTIFICATE OF INCORPORATION

KOPPERS COMPANY, INC. (the "Corporation"), a

corporation existing under and by virtue of the General

Corporation Law of the State of Delaware (the "General

Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the
Corporation has adopted in accordance with Section 141(f)
of the General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of incorporation of
the Corporation, and said written consent was filed with
the minutes of the Corporation:

RESOLVED, that the Restated Certificate of
Incorporation of the Corporation (the "Certificate") be
amended by changing Article FIRST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: The name of the corporation is
Beazer Materials and Services, Inc. (hereinafter
referred to as the "Corporation")."

SECOND: That: in lieu of a meeting of the sole
stockholder of the Corporation, such stockholder has given
written consent to said amendment in accordance with
Section 228(a) of the General Corporation Law, and said
written consent was filed with the minutes of the
Corporation.



THIRD: That the aforesaid amendment was duly
adopted in accordance with the applicable provisions of
Sections 141, 228 and 242 of the General Corporation Law.

FOURTH: That the capital of the Corporation will
not be reduced under or by reason of said amendment.



IN WITNESS WHEREOF, the Corporation has caused

this certificate to be signed by its Vice President and

Assistant Secretary this 16th day of January, 1989.

m
M. Blundofi,
President, General

bunsel and Secretary

Attest:



FILED
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CERTIFICATE OP AMENDMENT /j g j ///
/***f ty* -

OP *&f*moftms

RESTATED CERTIFICATE OF INCORPORATION /fa fT*̂

BEAZER MATERIALS AND SERVICES, INC. (the "Corporation"),

a corporation existing under and by virtue of the General

Corporation Law of the State of Delaware (the "General

Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the Corporation
has adopted in accordance with Section 141(f) of the
General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation
of the Corporation, and said written consent was filed
with the minutes of the Corporation:

"RESOLVED, that the Board of Directors of the
Corporation hereby declares that the Restated
Certificate of Incorporation of the Corporation
(the "Certificate") be amended, effective April 16,
1990, by changing Article FRIST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: the name of the Corporation is Beazer East,
Inc. (hereinafter referred to as the
"Corporation")."

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation entitled to vote, such
stockholder has given written consent to said amendment
in accordance with Section 228(a) of the General
Corporation Law, and said written consent was filed with
the minutes of the Corporation.

THIRD: That the aforesaid amendment was duly adopted in
accordance with the applicable provision of Sections
141, 228, and 242 of the General Corporation Law.



FOURTH: That the capital of the Corporation will not be
reduced under or by reason of said amendment.

IN WITNESS WHEREOF, the Corporation has caused this
certificate to be signed by its Vice President and Assistant
Secretary this J33** day of March, 1990.

Blundc
President, General

Counsel and Secretary

Attest:

Sf*George Carroll
Assistant Secretary

(Seal)
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FIRST. "he naita of this corporation ifl >

THE X
.1

SECOND. Its principal office in the State of Delaware 10

located, at Nc. 7 West Tenth Street, in the City of Bilmington,

County of New Cs-stle. The name arid addresa of itb resident agent

is the Corporation Trust Company of America, No. 7 West Teeth.

Street, Wilmington, Delaware. }

THIRD. The nature of the business, or ob^eote or pur- j

poaes proposed to be transacted, prorreted or carried on are:

To design, ocn3truot, a <..•", Oj.-erc.te and maintain for

itsolf or for others, r.le.nte, e4Xiifi:ar.t and apj&ratue for the

oarconization, distillation &nd gaeificttion of ocftl cr cc&l

vrociuoia or otner Cctrconiioeoue tafatter, tnJ for tr.e recovery,

ref ioeir.en.t and di-3*r i'c-.rt lor. cf tr.r» t rwuuots t^erefroir. or any of

their..

Tc buy, a ell, refine and deal in ard with co&l or other

oarbonaoeoua matter and the products and by-products of the

carbonization, diatillation and gasification thereof.

To construct, owr., operate, buy, a el», lease, transfer

atd deal in or with plants for ^he manufacture cf gas froa coke, ;
i

frotr. ooal or other oarboneuoersus matter, fron> oil or from a.ny j

cojcbinatior thereof or from any other aubatanoe or material or

combination of aubetanoes ani materialft.

To design, construct , own, or-erate, aeli, lease or otfcer-j- ;[.

wise diapcoe cf plants for the purification of gases or liquids

; or both.

w!

II
t
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To acquire, onn, le&ise, cocvpy, use cr develop any

lands cc.-r.ta irjir .gr coal, iron, manzanese or other oree, otone or

oil and a.r.y .vooilanda or ot:.9r lan.it» for r-r.y cur fOde of the

company.

To mine or otherwise extract or remove ooa-1, ores,

stone, minerals, and timber from &.ny lands owned, acquired,

leased or occupied by the company, nr froa; any other i

To design, construct and operate machinery,

and plants for the manufacture, treatment and refinement of and

to manufacture, buy, eell OT othsrwiaa deal in and with iron,
i

steel, iranganeee, coppar, ores of any character, stone, wood, and!

any other metale cr materials ar<-A any of the cro-iuote thareof I
tf

and any articles eoneieting or partly orir.sistin;.- thereof ,

T & erect a.nd maintain harbors, darco, reearvclra, pipe '.

lines and ether works for the pun.oses of its ouaineae.

To mcke and use rcaula, hi^i.tays, ra.ilros.i9 dr.d t ranataya

in oonneotion *itr. its opsraticne.

Tc buila vessals and shita and operate the sate for the

purpose of conveying Ci8t-»ria3s to its plants and for t.ie :-Tirf.o3e

of transporting its t-roduota tc n«rket.

To carry en tl>e trades cr oua it. eases of iron maater*,

steel makers, steel o.^nvsrters, oolliery proprietors, coice aianu-

faoturers, miners, smelters, engineers, tin-tlate makers, and '
i

iron founders, in all their respective br*noh*«. To search for,

get, work, raise, make merchantable, eell and deal in iron.ooal,

ironstone, briok-earth, briok, and other metals, materials, min-

erals or eubetanoes, and to msnuffioture and sell patent fuel. To

carry on 'Business as aanufaoturers of ohesioals and manures, dia-

tillei.-, dye zakera, caa nsakers, metaMvrsists, and rreohanioal

engineers .

To design, construct, manufnoture, erect, operate,

-3T
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I

lease or otherwise dispcsc of and to deed in and with machinery

plants for the .generation cf power of &ny character ar kind.

To manufacture, compound, t\j . s-ll and _,eaj in and

dyes, drugs, and chemicals of every sort and deooriptlcn.

To engage in a general Tontraotln-r buaineae.

To manufacture, purchase, or otherwise acquire, own, mort-:

ge.ge, pledge, sell, assign, and transfer or otherwise dispose

to invest, trade, deal in and deal wi th goods, wares, and

diee, and real and personal property of every class and desorlpt:

To acquire, and pe.y for in cash, stock or bonds cf thia

corporation or otherwise, ths ?ood will, rights, assets and pro-j

party, and to undertake or assume the '.Thole cr any part of the

obligations or liabilities of. any person, finr,, association or ;

corporation.

To apt.ly for, obtain, x-cgioter , acquire, hold, use, sell,

assign, lease, zrant licenses in respect of, mortgage, or other-

wise dispose of lettsrs patent of t:.e V r l t e a States cr ar.y

foreign country, patent rights, licensee and crivlleges, inven-

tions, impr overrents and prcaeaaec-, copyrights, t rade-inarlts and

trs»de narees, relating to cr useful ir. connection w i t h any busi-

ness of this corporation.

To guarantee, purchase, hold, sell, assign, transfer,

mortgage, pledge or otherwise dispose of shares of the capital

stock of, or any bonds, securities cr evidence of indebtedness

created by any other corporation ->r corporations organized under

the laws of this state, or any other a t&te, country, nation or I

government, and. while the owner thereof to exeroiee all the >

rights, powers and crivllegee of owners hit;,

~o issue bonds, debentures jr obligations of this cor-

poration f TV- time to tims, for any of the objeote or purpoaea

of the corporation, and to secure the sane by mortgage, pledge,

deed of trust, or otherwise.



Tr r_uron«.£ ft, iioia, s ;li ar.d t r&r.sfer trie B.-.arefl of its

cw:. c ap i t a l e t c o X : crovicied it 9:-.»lI j...t .ee it? f u M a cr

;. r-oj.ert}' I'or tt ;e purcnaes of Us ;*.-. ir.arse of ca; ital 5 too* when

sucti use would cause any io^airirent of its capital; a-r.i trcvlctad

furt ter that shares :>f its or/-; capital stocV belonging to It

shall not te voted uoon directly or Ir.direotly.

To have one or more offices, to carry on all or any of

its operations and business B.nd without reatriotion or limit as

•to amount to j^rchase or otherwise acquire, .-iOld, o*n, rrortgaga,

sell, convey, or otQerwise dispose of reel and personal property

of every OACISS and ieaorir-tIon ir. any of the States, Districts,

Territories or Colonies of the united States, and in any and

*>li foreign countries, subjeot to the laws r_f sucn State, Dis-

trict, Territory, Colony 01 Country.

Ir, .^encrPl, to cfirr. ji. -»TT other tvsidese ir; connection

wi th the foregoing, whether s.ar.ufactvr.r.g or ct:.erv,ise, -ni tc

have and exercise all tr.e ; .OASTS conferred by t^e lawa of Dela-

ware UL CT. oorporatic-ni fors.ed uruer t..e act ;'.ereir.a.f t or referred

to, s>nd to do any or all of tre t:.: n-a r.eteiiitef ere 8 *t forti to

the same extent ad natural persons might cr could do,

The forego::. • clauses e^all be ooiistrued both as cb^ecto

and powers; and it is hereto- axpreaslv r r cvided that the fore-rc-

ing enumeration of epeolf io pcwers shall not be .'.eld to licit

or restrict in any raanner the ccw?rs cf this ooryorstion.

FOURTH. The capital f took of tr.ia oorv-oration st.till oon-

B 1st ;f Sixty Thousand (6O,OCO) ».ieres of cumulative, participating^

preferred stock of tne par value of Forty ($40.CO) dollars per

ahare Bud Six Hundred Thousand (600,000) shares of common atook

without nominal or par value, f>uoh she.res c* j referrad etcck

be issue', froa t inte to time by the corporation for the price of



! ths par value thereof, or Forty ($40.00) Dollars per shars, «.B

\ the rray be authorised from time to time by the Beard, at

; Directors. Such comrcori stock ni th i t nominal or par valve may

t bs issued by the corporation from tlnse to time, for suoh oonsid-

| eration as may be fixed therefor f ror time to time by the Board

of Dirsctora. •k
The holders of said preferred shares shall be sntitle^'^l

to receive during eaoh f isoal year, out of the net earnings of '',

t^.e ooicpany, preferential cumulative dlvldei-da at the rats of •"••

Two Dollars and Forty Cents ($3.40) per share of auoh praf errs*1'?

etook per annum from the date of issue thereof, payable on the

second day of January in eaoh yee.r. in preference and priority tc

any payment of any dividends upon the common stock. after the

payment of said preferential and cumulative dividends for any

j fiscal year to the holders or the preferred stock, any further

.! amounts declared in dividends for the said year Aal 1 be paid

'to the holders of the ocrcaion stcck to the extent of Two Dr>llara

and Forty Cents ($2.40) psr share, ana should there be any

further amount declared in dividends fcr said year, such further

ijamounts shall be divldgi ratebly among tne holder* of preferred
j
Sand common stook in proportion to the respective holdings of

each; provided, however, that although t.-.e Board of Directors

ma.y in their discretion declare dividends du-ing any f isoal year

on the conoEon stock, no such dividend shall be declared on the

common stock unless all accumulated and unpaid dividends for

previous year*, If any, and for the current year on the prefernedi

stock shall have been paid.

In case of the dissolution of the corporation, th«

of the preferred stock shall be entitled to preference in the

distribution of the assets and property of the corporation, ar<4



t any and. ail such assets ajid property, in oase of suoh diesolutJ:*
I
' ehall '=« applied, first, to the payment in full of the par value-

j of the said preferred stock, or Forty (340.00) Dollars per

: share, together with all aocurnulat. A and unpaid dividends there-

s on. in 5reference and priority to any payment upon the common

stock; *ad, aeoond, to the payment of Forty ($40.00) Dollars to
*

each sbeore of the ooasucn stock; and the balaroe remaining shall

b» dividual equally per share among the holders of the preferred.

and oc«tsK?n stock. r

Acy stock dividend shall ccaisint >f oowron and pre- ,

f erred atcok in proportion to t^e amounts of each suoh clasa of

'a <3.-.-c8ts,nding at the time. The portion of my such dividaad

18-^Ing of preferred stock shall bo payable to the holders

of prsfsrred stock, and the portion of such dividend consisting

I of coQccc. stock shall be payable to the holders of ocxnecii stock.

; The hoiisra of one clasa of stock anall have no ri*hta in that

S portion of any itocV. diviieni consisting of Btock of trie other

claea.

The holders of p re fe r red stock upon any increase cf the

-capital stock of this company. .viiether the game b« made in
'i

ooan-iOfi ci preferred steels, snail n»-ve no pre-ereptiva ri^xt to

subscribe to the same either at par or at the price at .ihioh the

sane acAll be offered to others for sale*

The preferred stock ehall be eu'oj-.ot to red-emrtioi:,

either for reissue, retirement or any lawful purpose whatsoever,

s.t the cptlon of the company, in whole or in part, forthwith

upot irtitten notice to the holders thereof at the par value of
Forty $40!,GO) Dollars per share, together with all aocusulateA

and uzrpald dividends thereon.



4iii

The 3too 1tholders of thie corporation, both preferred snip

; common, anall, as to all oooka, accounts, doounenta and records (•

I thereof (oti;er than the stock ledger) hav* the r lgh i to inspect
i !1 the same only at suoh times and places and under such conditions

and regul^i^B aa the by-laws ma-y prescribe, or in tne absence

of such provision in the by-lawa, then only aa the Hoard of

Directors may from tios tc time deteraine.

Ko stockholder shall hava any right of inspecting any

account, book, document or record of this corporation except aa-

conferred by statute oj authorized by the by-laws or by a

resolution of tha Board of Directors.

FI?TE. The iwraeer of shares of preferred stock of the

par value of Forty ($40.00) Dollars each with *hlch this cor-

poration will conm-anoe business is none.

Tte number of shares c-f ---IT-on stock without nominal or

{par value with which this corporation mil l conrence business ia

: One Hundred ClOC).
•i

» SIXTH. The names and places of residence of the sub-

jsoribers to the capital stock and tne number of shares sub-

Ascribed for by each are aa follows:

NAME

T. L. Croteau

U. A. Bruoa

A. it. Hooven

SEVSOTH.

RESIDENCE

W11 -.i n.: tor., De lava re

NO. OF SHARKS

98

1

1Wil-Elr.frton, Delaware

This corporation is to have perpetual existence

EIGHTH. The private property of the stockholders shall

not be subject to the payment cf corporate debts to any extent

whatever.

NINTH. In furtherance, and not in limitation of the

[•powers conferred by et«tute, the Board of Director* is expreaaly

authorized!

.*'•- .- • • _j • j . • * • . . ! , - ,* • " * •



To make and alter the by-lAwe of tnla oorpora.tion, to |

fix the amount to te reserved ae working capital ov»r and

its capital stock, paid in, to authorize and causa to be executed

mortgages and liens upon the real ar.d srsonal property of this

corporation.

If the by-laws ao provide, to designate two or more of'

ita number to constitute an executive committee, which committs*

shall for the time being, as provided in said resolution or 1ft':

the by-laws of this corporation, have and exercise any or all •

of the pavers of the Board of Directors in th« management of

the business and affairs of this corporation, and have power

to authorize the seal of this corporation to be affixed to all

papers which may require it.

Pursuant to the affirmative vote of the holders of at

least a majority of the stock issued and outstanding, having

voting power, givan at a at ooxholders' meet ing dulv called for

that purpose, or when authorized by the wr i t t en c or.sent of at

least a major i ty of the bold era of tna voting stock Issued and

outstanding, the Board of Directors ar.ill have cower snd

authority at any r.eetlng to sell, lease or exchange all of the

property and aeeata of thia corporation, including Its good

will and Its corporate franchises, upon such terms and con-

ditions as its board of directors deer, expedient and for the

best interest of the corporation.

This corporation may in its ty-la»s confer powers upon

its directors in addition to the foregoing, and in addition to

the powers and authorities expressly confSrred upon then by tihaj

statute. Both stockholders and directors shall have power, 3

the by-laws so provide, to hold their meeting*, and to have on*

or more offices within or without th» State or Delaware, and

fcsep the books of this corporal.!nn (subject to the provision*

;i

|5

li

|iI



tii.? statutes), outeiie of the Scp.te of Cslawtre a.t 9uoVi ;.laaes

as may fos froir. t ime to t ime desi tTi&t =d t-y tns board of directors,

TENTH. Tnia con. orvt ion ros-i'vea tun right to amend,

»lter, change or repeal any provision contained in this cer-

tificate of incorporation, in the r.«mner now or hereafter pre-

scribed by statute, and all rights conferred upon stockholders

herein are granted subject to fchia reservation.

WE, THE UHDERSIGBED, being each of the original sub-

scribers to the capital stock hereinbefore muted for ths purpose,

of forming o. corporation to do business both *lthir> and without

tha State of Delaware, and in pursuance of the General Corpora-

tion Law of the State of Delaware being Chapter 65 of the Re-

vised Cede of Delaware, ard the acts amendatory thereof and

supplemental thereto, do make ap-'1 f i le this cart if Icnts, r.ereby

decl<?>rLnq: and c e r t i f y l n r that the facta r.ereir. statea are true,

and do reap set ively azres t:-. tsice t.-. s nuir.cer ~*f s.'.area of stock

^.aroinbefore eet forth,

hands and seals t..ia L'

In preaenoe of

si.-.iii'ily have j-ftrsunto set our

of Deoenber, A. D. 1S?4.



STATE OF DELAWARE

COUNTY OF >!W CfiSTLE

BE IT REMEMBERED that on this day of Deoeaiber

A. D. 1924, personally oaite before as Herbert X. Latter

a Notary Public for the Btate of Delaware T. L. Cr?teau,

M. A. Bruce and A. X. Hooven , parties to the

going Certificate of Incorporation, known to me personally to . |

be such, and severally acknowledged the said Certificate to be •.

the act and deed of the signers respectively and that the faotfc?'

therein stated are truly eet forth.

GIVEN under my hand and seal of office the day and year

aforeeaid.

Public.

^ ' ̂
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CERTIFICATE OF INCORPORATION
OP *

KOPPERS COMPANY, INC •

We, the undersigned, being each of the incorporator* of this Corporation hereinafter
nam«d. do hereby associate to establish a corporation in pursuance of an act of the Legiilature
of the State of Delaware, entitled "An Act Providing a General Corporation Law" (approved
March 10,1899) and the Acts amendatory thereof and supplemental thereto, and do make and
file this Certificate, hereby declaring and certifying that the facts herein stated arc true and we
do hereby certify as follows:

FIKUT: The name of this Corporation is Korrm COMPANY, INC.

SECOND: The principal office or place of buainc** of thi* Corporation in the State of
Delaware is to be located at No. 100 West Tenth Street in the City of Wilmington. Count? of
New Castle. The name of it* resident Agvnt is The Corporation Trust Company and the addrti*
of said resident agent is No. 100 West Tenth Strtvt, Wilmington. Delaware.

THIRD: The nature jf the business of this Corporation and the object* and purposes pro-
poned to be transacted, promoted and carried on by it are as follows:

1. To pjrchase. acquire, svll. huld. exchange, pledge, hypothecate, deal in and dispose
nf stocks, bonds, notes, debentures or other evidences of indebtedness and obligations and
Mi-untie* nf any individual, partnership, corporation, company or joint-stock association,
domestic or foreign, or of any domestic ur foreign state, government, or governmental authority
or of any political or administrative subdivision or department thereof, and certificates or
receipts nf any kind representing or evidencing any interest in any such stocks, bonds, note*,
debentures, evidences of indebtedness, obligations or securities; and. while the owner or holder
of any such stocks, bonds, notes, debentures, evidences of indebtedness, obligations, securities,
certificates or receipts to exercise all the right*, powers and privileges of ownership in respect
thereof, including the right to v»tr thereon for any and all purpose*.

2. To purchase ur ottu.-rwim> iicquire. or obtain lh« ui« of. and to hold, maintain, develop,
sell. Iftuv. exchange, hire, convoy, mortgage or otherwise dwpuw of or turn to acuinnt land*
and leaseholds and any interest*, estates and right* in real property, and any rights. licence*
and privilrjf*. appurtenant to Mich property; to erect, construct, make, improve and operate
or aid or subscribe for the erection, construction, making, improvement and operation of
houses, buiMimcs. plants, factories store*, shops, offices, warehouse*, mill*, mines, wells,
equipment, machinery and facilities of every kind and character and any and all other struc-
ture* and erection* of every description upon such property or which may appertain thereto
or which may be necessary, useful, convenient or appropriate in connection therewith or with
the business of this Corporation or any corporation, association, co-partnership or individual
in which this Corporation shall lie in any manner inter«t«t

3. To • n, kw or 'itherwiae acquire sturrs, ami to d» a general merchandise buiineat;
tu rnjragr in any manitrscturing. proeensing, mining, refining, trading, mercantile, commer-
cial ur tran*ni»rtatiofi lw«incss, enterprise, venture or pursuit of any kind or character what-
soever, and to that end c' for the purpose of investment or otherwise to acquire, lease, hold,
own and dispose of ur turn to account any and all property, md, personal or mixed, assets,
tlocks, botkb and right* »! any ami every kind, and to acquire, conduct, manage, operate or
i-iintnd Ihf whofe or any part of any SIKH business conducted. nuinNgvd. operated or controlled
l>y any other mriKiraliiffi. association, co-partnership or iniliudual.

1



4. To improve, manage and deal in real property, including th« building, coiulruction
and alteration of houses and other structures thereon, and the development of real property
fcnf rail)-, the buying, sdling aod exchanging of real property «nd the renting and leasing of
real property, improved and unimproved; to five mortgages on real property and borrow
m«nry thereon by mortgage or otherwise; to loan money upon real property and to take
mortgage* and assignment* of mortgages on the aame; to buy, sell and deal In bonds and loans
secured by mortgages or other liens on real property.

V To adopt, apply for, obtain, regUter, purchase, lease, lake assignments or lieensea of
or otherwise acquire, or obtain the use of and to hold, protect, own. UK. develop, introduce
and otherwise dispose of, and to sell, uiign. lease, grant Ikrnsca or other rights in respect to,
and make contracts concerning or otherwise deal with, dispose of or Urn to account any copy-
rights, trade-marks, trade names, brands, brand names, labels, patent rights, letters patent
and patent applications of the UnlUd State* of America or of any other country, government
or authority, and any inventions, improvements, process**, formulae, mechanical and other
combinations, license* and privileges, whether in connection with vr secured under letters
patent or otherwise, to carry on any business whrther manufacturing or otherwise, which is
or shall be nccessar}". convenient, advisable or wtaplablc- fur thv utilization by this Corporation
in any way, directly or indirectly, of such letters patent and patent applications, trade-marks,
trade names, copyrights and pending applications thrrofor, inventions, improvements, proc-
(•»<*. formulae, mechanical and other combinations, licciuci and privileges, or other How
above mentioned.

4. To organise and to promote, and to facilitate the organiiation and promotion of sub-
nidiary company or companies, and to convey, transfer or assign all or any part of its assets to
any subsidiary company '. r companies in exchange for sharra of the capital stock or other
Mx-tirttK* of such subsidiary company or companies, or otherwise.

7. To aid l>y th« Ifn4*ng of money or in any other manner whatsoever, any corporation,
association, co-partnership or Individual and to do any acts or thing* which are or may appear
necessary, useful, convenient or appropriate for the prisvifalion, protection, improvement or
enhancement of the va)u« of the business or property of any corporation, association, co-
partnership or individual.

ft. To guarantee the payment of any dividends upon any stock and the principal or inter-
ttit. or both, of or on any bonds or other uMigatiuiM of any coritorntUin. association, co-partner-
ship <>r individual, and to guarantee the |*rfi>rmaiicr ami fuliillimiit of any contrails or
obligation* nude or entered into by any curimration, wuocintioii. r«i-|inrtn<>n4tip or individual.

9. To enter into, rai.fce and perform contracts of every *irt nitd itacription with any
person, firm, association, corporation, municipality, Uidy pulilir. county, utate or (uvenimrnt
or colony or dependency of either thereof.

10. To acquire its ow Umds or other obligations or *hnn« of it* capital stock and to
rnw-ll or otherwise dispose of the same from time to time.

11. To borrow or raise monry for any of lhi> purpuvs of this Corporation, to issue bonds,
debentures, note* or other obligations of any nature or in any manner for moneys so borrowed
without limit as to amount, snd if and to the extent s» determined to tvvurv the principal
thfrrof. *i»J the interrst thrrcon, by mortgaxf ilium, :r pMiw or mnveyanw or assignment
in trust of. the whole or any part of the property of thi* CnrnorNtinn. real or personal, includ-
ing contract rights either at the time owned or then-after i.rquiml or in any other manner.

12. To acquire ail <?r any part of the guvl will, right*, property and business nf any
person, firm, association w corporathm heretofore «ir hi>n>Mfti-r vngaged in any business, to
pay for the same in cash or stock or bunds of thii Corporation or nthvrwisv, to hold, utilixe.
or in any manner dispw of the whole or any part of the rights and properties so acquired,

0001)4



and U> aasume in connection therewith any tiabilitie* of my such person, firm, association or
corporation and conduct -4 any Uwful manner the whole or any part of the bwine** thu»
acquired.

19. To conduct iU business in all or any of 1U tranche* ID the SUte of Delaware and (ft
anv or all other State*, territorie*. poueuion*. cotonle* and dependenclw of the Unitcil State*
of America and in the District of Columbia, and In any one or more foreign countries; to have
one or more office* within or without the State of Delaware; and to carry on all or any of it*
operations and btuincs* without restriction or limit a* to amount; and to hold, purchase,
mortgage *n<i convoy rval and personal property both within and without the State of Delaware.

14. To carry out all or any part of the foregoing objecta and purpose* a* principal.
agent, contractor or otherwise, either alone or in conjunction or partnership with any other
person*, nrmn. a**oci*t.ai>* or corporationi and in any part of the world, «nd in carrying
on any of ita biuineia and for the attainment or furtherance of any of iU object* and purpo*e*
to make and perform juch afreemenU and contract* of «iy kind and deacription, and to do
such act* and thing* and to exercice any and all inch power* u a natural peraon could law-
fully makt, perform, do or exercise and. a* aforesaid, to do anything and everything which
>s nr may appear ncceiu*"), uteful, convenient or appropriate for the attainment, furtherance
or rxercite of any of ju purpose*. objocta or powen if not incon»i*lent with the law* of the
.Slate of Delaware; but thi* Corporation ihall not by any implication or mmtrurtiun be deemed
to nwMttt the power of iwuing bills, note* or other evidence* of >'ebt for circulation a* money.
or the power of carrying on the business of receivinff deposit* of money or the bu*inc*a of
buying gold and u'lvvr bullion nr foreign coin*, or of constructing, mainUlning or operating
[xiblic utilitir* within the State of Delaware, and nothing in the purpoae*. object* »nd power*
hcruinbrforc <tatcd *hal.' I? construed to give Uiii Corporation an>' rights, power* or privilege*
n«t permitted by the law , of the SUte of Delaware to corporation* organized under the law*
<>[ the Stale «l

The specification herein contained of particular power* of thi* Corporation I* not in linlU-
tion, but rather in furtherance of the power* granted to thi* Corporation under the law* of
the State of Delaware under and pursuant to the provUfon* of which thi* Corporation t*
formed, it being intended that thi* Corporation *h*ll be authorized to do or caute to be done
all thing* permitted by any ttatutc or law of the State of Delaware applicable to thi*
Corporation. • •

KOUITH : The tuUi number »( »harc* of stock which thl* Corporation (halt h*v« authority
to issue i* two million .three hundrnl thousand (£300,000) share* of which three hundred
thousand (300,000) shall be Preferred Share* having a par value of One Hundred Dollar*
(MOUliO) per *h«re »^i? amounting in the aggregate to Thirty Million Dollar* ($30 )̂00.000).
and the ivmaining two tnllion (2,000.000) *hare* *hall be Common Share* of the par value of
Ten Dollar* (f lu.flti) prr share and arointing In the aggregate to Twenty Million Dollar*
<fiV.OnO.OOOK or a toUl aggregate authorised capiUI of Fifty Million Dollar* (f (0,000,000).

The description of the variwii cla«*«* nf the above *harm of »tock and the preference*.
gualiflcati4m», limiUtiot :. mtrlction* and the special or n-lative right* or limitation* granted
tn «r imp-mod upon tin share* nf Mock of each Cla** and of each aerie* thereof, except a*
herein authorized to I* determined by the Board of Directors In rapcct of any particular claw
or scni-a. an> a* fnlk>«»:

A. No holder of »i.y of the Preferred Stock or Common Stock of thb Corporation thall
lie entitled or have any right, a* *ueh holder, to subscribe for or to purchase any part of any
is«ae of ihare* of stuck of any C!*M whatever which ihia Corporation may hereafter i*«ue or
«•!! or any obligation* «•' ivcuritie* of whatever kind and character which thi* Corporation
may fin-rafter iaave or tell that are convertible into or cxchingvabfe fo- any share* of *tock
of thin Corporation or v> which shall be attached or to which appertain any warrant or other

:>



ttrtifrrritig ut** UK- holder uruHiit-r lJn-ni»f ll«- right I" »uUvriU- J
frum thi* Corporation an) of iu share* of itock.

B. Except M oUtcrwb* provided herein or i* otherwise required liy law. the entire voting
power of thla Corporation «hafl b« vetted rxclunivHy In th<> holder* of IU Common Stock and
the holder* of the Preferred Stock AM not have «ny voting power or any right to participate
in any meeting and thall not be considered ttocl»li»li1cr» for the purpose of any election, mcit-
inf. content or waiver of notice; provided, however, that if. whenever an<l during the |«riod
that four (4) or more, and ku than twelve (fit, quarterly dividends on any acriea of the
Preferred Stock thall have accrued and I* unpaid. (I* holder* of the Preferred Stock, voting
M one claw under the provision* for cumulative voting omuiiml .In Article Kighth hemif.
thalJ forthwith bornme cnUilcd to rlcrt the minimum numUr uf director* mtniary to cwitti-
tute one-thlrd f i.j) of the member* of the Dnanl of Dint-torn, and if. whenever and during
the period that *w«Ive (li) or more quarterly divHbiMb on any MTU* of the Preferred Stock
»hall have accrued and be i dpaid. the huldera »f tin- Preferred Sink, votinit a* nne cbua under
.he aatd provision* for cuciulalive votlnf. thill forthwith lw«me vnlitlrd to elect the mini-
mum number of director! ncceatarjr to cuntlhute a mnjority <>f thr Ihianl of Dim-ton, and
thcrvafter a> lonf aa »uch rifht of the holder* of the l'rvferr»l Stuck t» rlcrt ntrmbera of
the U»an< of Dlrcctora cunlinuei tafcl holder* nf HIP TrvfernM Stm'k thai) be entitled to notice
of all meeting* of ttockholder* of thit Corporati«m at whkh mcniljer* nf the Board of Direc-
tor* of thU Corporation are to be elected. Whenever either <>f nurb right* thall accrue to Ibr
Preferred Stockholder*, the Secretary of thi* Oirporatioti. upon the n>jut«t of the holder* of
twmiy-iH-e per rent, <2.">^) or more of the ouuiiUMlinit I'll firivJ SUick thall give police to
all of the ttodthoWen of a ipeclal meeting of alt of the thckltKlder* for the election of a new
F!«ard of Director*, and rpon the election and quallnration of *urh new Hoard of DirecttNra,
thr term of office of the member* of the Buard uf Dirvrluni H» tlH-retufore tt>n»tttutiit tlmll
forthwith ct-ate. Such voting righu in thr CHM.' nf twelve (1:>) urjntore ituarterly dividend*
having arcruvd and bejit unpaid (hall continue until Ilio urcrui-J HIM! unpaid quarterly
dividend* are lew than twelve (12} in number ami *uch voting right* anil the c-onwcjuent rljtil
t« notice uf meeting* of ilockhoMcrt for tlxr ettvtiou of nit-niU-r* »f Die Uoard of Director!,
in tfie catf I«M than l*tA<--o US} quarterly dividends having mtmiil Mid bring unpaid thall
continue until all arrean *hall have been paid A* the fnrvguing ntpectlve right* of the holiler*
nf the Prcfrrred Stock ahall terminate the .Srcrrtar>' of thil C'nnionitMHi *lMll forthwith, at the
direction nf th« Chairman nf the Hoard or the l'rr*ident nr nf Imliler* nf twenty-five per cwit.
Wl) of the Common Slock, call r mrvting of the holdrn of the Pn-ferri'd Stock and the
Common StucV or a meeting nf the holder* »f the Ciimmun Slî k. a* the riue may br. fur the
flection of a new Hoard of Uinxtun and upon thr ekvlinn ainl «|uati(irntH>n <>f inch new tfcwnl
of Director* the term of offire of member* nf tin- Hoanl of Diitrior* a* theretofore cunitituteil
Khali forthwith cea**1. \Vheiie\-er a vote of the Ch-frrred Stork iu a dam in to lx< ntrtaimil umler
the provinioti* nf thit Pm«xraph II. twt>nty-lhe per n-nl. (i"i'.) of the number of aharet
i-ntit W to Vote ahall be B" ivaary lo rofwtitute a quorum.

C. The Preferred Stock of the par value of One llmwlnil Dollar. (IliMi.iKU |M>r thare
may be divided into aerie* and may be issued from time I., time in m-ruis each uf which
atrio* «hall br MI dmignatal aa to ilittinguiah thr nhflnw lliiM.iif fnwn thr unarm of all other
aerie* and claaar*. Kach n rir* of the I'n-ferriil Stm-k nhall cmmiM of uit-h number of aharea
a* "hall U* Axed and determined in the nwlulion or reanlutHnui adotrtrd by the Hoard of
Director* mtabllahing *uch *eriea; (Minided, however, that tlu> total numltrr of tharc* of
t'referrtil Stuck of alt aerie* at any one time outalanding *liall ixit exceed in the aggregate the
number of aharea of inch Preferred Stock authorized. All flianv »f any cne aerie* ahall br
alike in every particular. All ahare* uf Preferred Stuck uliall be identical except that there
mav be variation* between the different *erim a* In the ratf of dividend, the price at and the
term* and condition* «*i which thami may lie r-i|i'.iih.|. iin nnuiunt* iwyable U|wn aharea in
event of a voluntary li tu dalion. diamtlntion ur «iinlinx' up. milking fund pnivUion* fur the
redemption or purchaw u; Uiar«» in the event the tfaret nf my writ* aix* iawcd with sinking



fund provisions. and the term* and condition! upon whkh shares may be converted in the even*
the share* of any cork* kre imed with th« privil«t( of conversion. Subject to the other pn-
vitioiu of thia Article Fotrth the Botrd of Director! te hereby expressly voted with authority
from time to time by resolution to divide the Preferred Stock Into aerie*, to crate, establish
•ml provide for the issuance of etch Mich wriea, and to Ax *nd detrrmin* the rtlaUv* rlghta
and preference* of My aid «U series w established In the following raped*:

41) the designation of each inch teries (whkh may be by a number, letter or title)
K> af to distinguish the *h*re* thereof from the share* of all other aerie* and cbu*e»;

(2) the rate or rate* of dividend* upon each Mich Krie*;

(3) the price at which and the terms and condition* on which sham Af each such
•cries may be redeemed, which price, terms «nd conditions may, but need not. vary ac-
cording to the time or circumstances of such redemption; '

(4) the amount* payable upon share* in event of a voluntary liquidation. diMolutkm
«r winding U|>. «•?•'( i amount* may, but need not, vary according to the time or circum-
stance* of such liqkicihllon, dissolution or winding up, but which In any event ihall include
all act-rued aiul unpaid dividends on such share* at the lime ol the liquidation, dissolution
or winding up;

(5) subject to any limitations bnposcd by law, the sinking fund provision*, If any.
for the redemption or purcha*e of dura of each such *«rie«; and

(6) whether the share* of any svriea may be converted, and in the event that the
share* of any series arc issued with the privilege of conversion, the term* and eondltiona
»n which Aharon nuy be converted and the etas* or clutcs or serin of share* of thia
Cnr]«>r»t»i>n int'» wKich or fur which such shares may be converted.

I). The Preferred Stack shall be preferred over the shnre*,of stock of all other clashes
UK ti> ***•(• un*< in the rv.;nt of any liqui<tation. dissolution or winding up of this Corporation.
the ImldiT* of the Preferred Stock shall br entitled to receive out of the asset* of this Corpo-
ration available for distribution to its shareholders an amount whkh. in the event that such
liquidation, dissolution or winding up Is involuntary, shall be equal to One Hundred Dollars

plus all accrued and unpaid dividend*, and which, In the event that such liquidation.
ur winding up is voluntary, shall be cqutl to the preferential amount* determined aa

provided, fur each share of Inferred Stock held by them before any distribution
it{ tht- aiwU ihall be nm<l? to the hcltki-s of share* of stock of any other etas*, but the holders
iif Rurh I'n-frrrnl Stuck shall be entitled to no other or further amount* and the holders of
the dmimon Stuck shall be entitled, to the exclusion of (he holders of the ('referred Stork,
tu *h«iv r»t»My jn.-mr.ti.-ig to th« number of shares held by each in sll of the asset* of this
Corporation ntnaimng after making the distributions required by tht* Paragraph D to the
holders <,f Prvfvrivd otock. If. upon any such liquidation, dissolution or winding up of this
Corporation, thr »**•<.< lUtrilwUUe among the holders of the Prefrrrvd Stock shall be in-
ttullk-iiiit t» permit thv f.symciit in full to such holders of the preferential amount* aforesaid,
then snrh awuHj shall l>e diatributed among the holders of the Preferred Stock ratably in

with the j»r»«ftrential amount each is entitled to nwive,

K. Tli in Citr|x>rittion. at llu* <i|KHMi of the lUiard of l>irrcU>r», mity ivtkvfli each serie* of
Prrfrrnil St.H-k M* u » > («• or ,1 part, at »Uch price or price* not him thsn the par value thereof. */
s»t mirli timi- or tinMii, .1 ««fh manner and upitn such/lerm* ami nmiiitiiuw a* m«y be flxed
and di-termined by tht Hoard of Diifctors by resolution at the time surh wriva is established.
Ntitkr of i-ach InUttiU'd rvdemptkm shall be given by publiratkm *t k*a*t once In each of two
sucetvftivo calendar vwivi. in each case on any day of the week, in <MU> newspaper cuttomarlly
puliliahtxl <m each busmv day, printed in the Knglish luiiKUagc. and published in and of gen-
era) ciit-uiitiim in the Borough nf Manhattan in the City of New York in the SUte of New
York. tli<> tint such publication to be made not Ins than thirty P» day* nor more than *ixty

"Mil,-



(60) days prior to the -late fixed for such redemption. A «imiUr notice uliall lie mailed by
thU Corporation. pnsUge prepaid, nut leu than thirty (•$») days nor more thiu sixty (fi«)
days prior to thf date Axed for Mrb redemption to tht> holder* of record of the sham to be
redeemed, addressed to i*fh Mich shareholder at hit address a* the *am« appears upon lh«
stuck transfer books of t/»w Corporation, but failure to mail turii notice or any d*f«\t therein
or in the mailing thereof snail not alfret the validity of the proceedings for the redemption of
any shares nf Preferred Stock to be rrdcemrd. and the mailiuir ofWh notice shall not be a
coi.rfition of auch redemptioft. In CMC of redemption of only a part of the outstanding shares of
any series of Preferred Stock, the tlutm to be redeemed aliall be kkcted pro raU or bjr lot
«r otherwise aa the Board of Director! fhall determine. On and after the date of redemption
stated in auch notice, each holder of shares of Preferred Stock railed for redemption shall
•urrviKler hi* certificate fur *uch sham to this Curpvration. at an)* place designated in such
notice am) shall thereupon be entitled to receive payment of the redemption price. In case less
than all the sharca represented by auch surrendered certificate are redeemed, a new certificate
shall be JHued representing the non-redeemed sham. If the aforesaid notice of redemption
*hall have bvcn duly published and if on or before the redemption dnte specified in such notice
the fun<U necosary for such redemption shall have been deposited in trust for such purpose
with a bank or trust company having a capital and surplus aKyrvkttmg at least Ten Million
Dollars ($10,000.000). then, from and after the date of red'ftiptiim so designated, notwith-
standing that any certificate of Preferred Stuck no called for redemption shall not have been
surrendered for cancellation, the sham represented thereby so railed for redemption shall no
longer be deemed outstanding, dividends on such shares sw called for redemption shall ccr.su to
accrue, and the holder thereof shall have no voting power in respect of such shunt, and all
riichts with respect to the shares so called for redemption alt. .1 forthwith a-'ler such redemption
dale cease and determine, except only the right of the holder to receive the redemption price
tbrrwif. but without interest thereon; provided, however, that this Corporation may. at the
nptiiin nf the Hoard of Oirectvrs. by making the funds deponiteil as aforesaid immediately avail-
kb!? to the holders of th.- shares so called for redemption (Iml at the full redemption price)
terminate all right* nf ''ie holilers of such shares on any tlmte |>rii>r to the redemption date on or
after th>- dale on whiri '.he required deposit is made. To llir extent that this Panigruiih t
dot* not nihvr^-iw prov»; •. the Hoard of Directors is hereby rxprvuly veiteil with full power
and authority by resolution to fix and determine the price »r prices (not less tnan the par
value thvmif) at which any writ* of Preferred Stock may tw redu-med and the terms and
condition* on which any Krics nf thr Preferred Stuck may be rcdei-miil from time to time
and to fix and determine yariatinna in any or nil such rmpucts as betwwit svri**. Any shares
of Preferred Slock rvd<vCiKsl by thin Cnrp»r«li«Hi may be rriiwuttl frtim lime lo linn- pursuant
to niH'ropridte re*»luti(»' «r renoluliiKW uf tho Ihianl uf pireclnrH »f this Coqiorntiim ex-
cent shan>s of any strief «if Prefernil Sinvk the re«>lutUni creating which shall have pn»-
viiled againnl such reissuance.

(•'. The Preferred Stock xhall IK- preferred over the shant nf »t«ick nf all other cbu«ei
an to dividend* and the holders of record of each aerie* of I'n-ferrwl Stork nhall be entitled
lo N-ceivc, and this Corporation shall be required to |>ay when and aa declared l»y the tioard
of Directors, out of any aawta or fiintb of this Cbrpi>ratiuu available for the pa.vmont of
dividends in accordance with few. dividrmb payable in re»|>fct nf e*fh such serieii quarterly
on tho first day of January, April, July and October in meh year. Diviilemls i>n the Pre-
ferred Stock shall U> cumulative from the first day i>f the quarterly dividenil peruxl in which
iwuH whether or not earned or declaml, but arrears in the payment thereof shnll not b*«r
iiitcrext. In the payment of dividend* nil the Preferred Sunk, nu wrten shall be- preferred
over any other series. N» dividend on any outstanding sent* shnll be declared or not apart
for payment in full or in jwrt for any quarterly dividend |*rim( unk-w the dividends on all
other nuUtanding series nhall have bn-n or shall then be |iiid «r drclnn-d and set apart for
pavment in as great a •iervenUge of lh« applicabir dividend rule IMT siuire or in full. IM the
case may be. for all prior quarterly dividend pcrnub and fm- such qunrterly di\nclen<l period.
So long as any of the Preferred Stock shall be outstanding, this Corjwration shall not pay or



any dividend or nuke any distribution on or purchase OP redeem any shares of any
claM of ituck ranking: junior to lh« ('referred Stock or pay any monies into or make any
monies available for • sinking; fund or retirement fund for the purchase or redemption of
«hcrt* of any clau of aU*V ranking junior to the Preferred Stock Micas,

(I» all dividend* on Jie Preferred Slock of all acrici at the time outstanding for all past
quarterly dividend period* and for the current quarterly dividend period *hall have
b«en paid or ahall have been declared and • turn sufficient for the payment thereof
ihall have been act apart ao aa to be and continue to be available for the payment
thereof: and i

<2) all amount*, if any, theretofore required to be *ct apart a* and for a)) linking fund*
for the Preferred Stock of all aerie* then outstanding *h«ll have been Kt aiide ao aa
to be and continue to be available for the purpose* of or? applied a* provided or per-
mitted by the provisions for luch finking funds. '

(',. Kxccpt with the cvnaent of the holders of at least two-third* (%) of the Preferred
Stock at the limo out Branding, this Corporation may not at any time pay any dividend on any
itock ranking junior >••. be Preferred Stork or make any distribution on any auch stock, or
redeem or purchase an.; jhare* of such stock for cash or property or in exchange for bonds
or notes, if upon completion of such transaction

(1 > thy aggregate i'sburscfflvnt* in respect of all »uch dividend*, distributions, redemp-
tiotu and purchases subsequent to the date of the iwusnce of the initial i**ue of
Preferred Stock

plus (2) one-third ('j/ i the excess, if any, above Fifty-five Million Dullara ($T>5.UOO.OOO)
of the agxrvgate outstanding amount (aa shown by a consolidated balance sheet of
this Corporation and it* consolidated sub*idiari«t) of funded debt and stock* of this
Corporation aii-l iU consolidated subsidiaries, uther than stocks of this Corporation
ranking junto' .o the Preferred Stock,

will constitute a greater total than ,
(a) the consolidate*1 net income of this Corporation and ita consolidated subsidiary*

earned subsequent to the dale of the issuance of the initial issue of Preferred Stock,
after deduction of such part thereof, if any. a* may have btvn applicable to stock*
of cvn*»lidat«d subsidiaries not owned by this Corptralinii or other consolidated
•uUMdiarin nixl also aflrr di tuction of all ilivUli'mU paid or accrued subsequent to
MH! dite on the Prvfcrrul Stuck,

plu* (b) the pr<ir<K!d« In cash or in other assets, ukrn at thi-ir fair value to this Corporation,
derived frum the *a)c or exchange, aubwu.!*!)! t« aaid dale, of share* of Ihi* Corpo-
ratiim's stnc^ ranking junior to the Preferred Stock or of obligation* converted after
JMuaiKo into share* of such stuck, and

plu*(c) Two Million Five Uumlrvd Thousand Dollar* (^.SOO.IMMt). if the transaction in
ipicNlion U the payment of a dividend.

N(Hwith*tan<linji '.V furt*i»in»tt this CorpomtioD mny *l ary time retire any of jts share*
of iU *t<ick ranking JL.I ir to llu- I'rvfurrrd Sli«k with the pnicmU of. or by mains of. other
sham of iu nl«ck ranking junior to th" Preferred Stock

The tfrni.-i "ilivi '«•! '" and "dividend*", Mdi*triliutMin" and ~dii>ln'UjtH>ii»", .is used in this
I'araicraiilt <!. fthall mn include any dividrn:U or distributions paid or iruido in *!iarc* of stork
of Otu Corporation ranking junior to tht- Preferred Stock.

Thu Corptiration nay not at any lime HI «r JMUV any sharu of ita stock to any of its
tulttidiaries or permit My of its nibsidiarir* to purchnsv any iharrs of iU stock.

tl. Kxvrpt with the conaer.t oi th« holder* of at k«*l two-lhird* (*4) "f the Preferred
Stock at the time outstanding, (hi* Corprtntion may Dot take, or permit any consolidated



subsidiary to take, an;' Action which will result in an inert-***- (from.thi- standpoint of the
consolidated balance ahcet of Ibi* Corporation and it* consolidated subsidiaries) in the aggre-
gate outstanding amount of securities evklencing funded deltt <>t thii Corporstion and it*
consolidated *uUid!»rie* and preferred *tock* of it* coiwolldated *u$*ldiarie*. unlct* upon con.
•umnution of such increase Mich amount will not exceed Forty Million Dollar* < 140,000.000),
or unto*, if the tame .rull exceed Forty Million Dollar* (rtO.000,000), two-third* (%) of the
excea* thereof over Foi'r Million Dollar* (flO.000.000) will not exceed

(1) the proceed* In :a*h or in other assets, taken at their fair value to thi* Corporation,
derived from the sale or exchange, subsequent to the date of the issuance of the
initial issue of Preferred Stock, of share* of thi* Corporation's stock or of obligation*
converted after JMtunce into shares of this Corporation's stock, minus all disburse-
ment* of asset* •>!• obligation* of this Corporation made by this Corporation subse-
quent to said date in th* purchase or redemption of share*of ita stock.

plus (2) the consolidated net income of this Corporation And it* consolidated subsidiaries
earned1 subsequent to Mid date, after deduction of such part thereof, if any, a* may
have been applicable to stock* of consolidated tubtidiariv* not owned by Uii* Corpora-
tion or other consolidated suUidiarie* and also after deduction of all dividend* paid
and distribution made to stockholder* of thi* Corporation subsequent to wid date
otherwise than in share* of itock of this Corporation.

I. Except with the consent of the holder* of at leait two-third* (ft) of the Preferred
Slock at the time outstanding, thi* Corporation may not itaue or dispose of any share* nf the
Prefn^ed Stock unless after the issuance or disposal thereof the aggregate outstanding amount
(a* shown by k cxxuolidit'.cd balance aluvt of thi* Corporation and ita consolidated subsidiaries)
of itock* and funded debt of thi* Corporation and it* consolidated subsidiaries other than
atncka of this Corpofathr. ranking junior to the Preferred Stock, will not exceed Fifty-five
Million Dollar* (S-Vi.OOti.000). or unle**. If the same shall exceed Fifty-live Million Dollar*
(f55.000.000), one-third '/*) of the exceu thereof over Fifty five Million Dollar* ($56,000.000)
will not be greater ths«:

(t) the proceed* in cash or other assets, taken at their fair value to thi* Corporation,
derived from ih.' sale or exchange, subsequent In the- date of the iwuance of the
initial issue of I'lefrrred Stock, of share* of thi* Corporation's stock ranking junior
to the Preferred Stock or of obligations converted after issuance into share* nf such
•lock, minus all disbursements of assets or obligations of this Corporation made by
thin Corporation subsequent to said date in the purchase or retU-mption of share* of it*
stock ranking junior to the Preferred Mock.

plus U) the coiuuilidatw; net income of thi* Corporation Hint ita consolidated subsidiaries
cvned subsequent to *aid date, after deduction of »uch part thereof, if any, a* may
have been applicable to stock* of consoliilatnl subsictinrie* not owned by thi* Corpo-
ration or other consolidated subsidiarily and uhui after deduction «f all dividend* paid
and diftri'Hitkmo made subsequent to said <Ule on stuck* of (hi* Corporation other-
wise than in *h*rv* of slock nf thin Corporation, .

' t l i ,

J. Notwithstanding any other provision contained in this Article Fwtry this Cor-
Uion

(I) may with the cunaent of the holder* «f at leaM a majority of UK- Preferrwl Stock then
outaUndinjt. but may not without such consent.

(a) increaae the authorized amount of Preferred Stuck above three hundred tho-.saml
(300,000) ah*.,*; or

(b) authorize Mock ranking equally with the Preform! Slock; or

8



CM may- with tin- t<m»oiil jl (lie holiler* of .1 luut lw«.-tliititi..(-J) of the Preferred
Stock then ouuundinr. but may n»t without such cunscjit. aulhoru* stock ranking
prior to the Preferred Stock. *

No advene or prejudicial change in (he provision* of the Preferred Stock may it any
time U- muik without tft< consent of the holder* of at loa*t twivthirda (-») of the Preferred
Stuck then outstanding, o. if all uf the Preferred Stock ihall nut be affected by any such change
or champ-*. then without thr content of the hultlera of al leul Iwo-thirdi <ia) of the then
outstanding Preferred Si <rk of the one or more acrir* thereby affected.

K. Kxccpt with tl>t consent of the holder* «f at leant two-third* (*j) of (he Preferred
Stuck then outstanding, thi* Corporation mny not sell M.ar substantially "If. of iUawcUjjr _
merge or con*oli<liu<? with another corporation or jomtiitock association: provTJcd, however.
that thi.i rvfttriclion shall nut apply t<- ur operate to prewil any «uch *ale, merger or conaolids-
tiiin. if at leant thirty (:IU) day* prior thereto ll;is Corporation shall have given notice thereof
to tlto hoMcrs of the I'rvferml Stock and immediately prior t» the eimaumnution thereof shall
| IHV<> purrliaitnl al the then applicable redemption price or price*, including any dividemU ac-
vnicd t<> the date of purchase, all ('referred M-» f *hkh iJtall have been tenriered by the holder*
(I. roof for ptirchNM- •( »uvli prin- or price*; jrnt pruvitkvl further, that wii.l rr*triction thalJ
lint Jtpply to or opera: ' :o prevrnt any »uch nivrr.T or cnnaolitiatioii if

(I) none of the right* ui- prefenimn «f the Preferred Stock will be adveinely a(Ti<ctrd
thereb) .

<:?» r»rh hultlvf •:( I'rvfvrrMl Stock *-ill niwi-e the aamr number of than*, with thr
wimr rijrhtA anil prrfcn-xcvt, of the surviving or rwulting company a* hr held of th«
1'rei'vrred St-x .. t

C!) the survivinjr t.r miuHinjf fompany will have authorised or i>utxtNnding no clasa or
ncrii* of Muck, rankinic prior lo or equally with nurh rtm-k ni-nviil by the H»kten>
i.f the I'referntl Stock, which does Dot correspond in it* right* and preference* and
in aullioriatl u nounl tu a clas* or series of stock which this (<>rporntion had author-
iz«<d imni«liali-iy prior to the mentcr or consnlidstton. and

<1) th<- nuniving u- resulting com|mny. if it wj»he« lu do *>. will be able itnmvdiatelv.
without vioUtirrC tho provision* Hating to thr preferred stock of such company whkh
correnpoml t» Parngra[»hi G. II or I of tliil Article Fourth.

(al to pny a dividend on ntuck ranking junior tu the *t<Kk ^-"iuil by the hnlu'ers nf
the Prefi>rr<.il Stix-k. ;

(M t» c»u.<v- «u inerea«- to be made in the ainmiralr nutalaniling amount la* '.hown
by a cim olnlateii balance ihi«t of »uch company and it* roh*ohd*tw1 subsidiaries)
of m<cu> ].••« viiHrntinif funded d«4it of such company and it* consolidated »ub-
auliaries «nil preferml stock* of iu mniuilidatift sulwidiariek. and

(c) to iMui- a dinimM* of shard of preform! »li«k of s<u-h company ranking wjually
with tin utock rio'ivcil by tin* hiildeni of the I'refoi reil Slock.

Any vole of liolili't* of (he l'rffern<d Stuck roiuiriM under thin l'«r«jcrn|i)i K for "tiy
shall !H> suflV'ti-nt akit^'orizalion M> f«r a* the I'refcrriil St<«k nf any m-ries i* concerned for
Mich aclMHi and when MV such action is taken, holders «f I'refiirriil Stm-k uf »ny *rrie* dis-
M-nting from siH-h m-ti"H shall not hasv «n> right to the payment of their nhnres by reason
of Auch action.

1.. Fur tin- pur|»*,.i of this Article Fourth. lh<> term "miUi<li»rj " xha!l mean a corpnnt-
(Mm or j»int-»ti*k a---<HK-iation (if which Una Corporation, ilini-tly or tlir-mich other subsidiarm,

f if uwim at ii*M a majori'v of the stock which ia uiilimitctl as to riividrmis am< alx> a sufficient
~tr. / m( (iT*toFinirw*f-W» it, uitder the voting rigliU then |KMwesM<«l by suci. stock, to Hect

a jority of *iK-h nnmratmn's »r joint-itm-k awn-jut ion's ilinvtum or trnrte>-«i .provided.
however, that no corporation or joint-stock asMociatimi nf which this Corporation u any lintr



tt nn •Itctlon at whleb til •tockholdcrs totltltd to vote Tor th« «l«ction
of director* or trutUi* tr« pr*avat In per»on or t

» • » • *



durlnf the year 194-1 shall o*u more than one-half (^) of the stock unlimited aa to dividend*
and also sufficient itock to enable it to elect a majority of such corporation*! or joint-stock
association's directors or trustees if It wcrt not for the existence of dividend arrean OB pre-
ferred itock of such rjirporatlon or joint-stock association, ahatl bt dvemed to become •
subsidiary merely because of a change in the voting rights of Ita reapcctive clasaea of stock,
mulling from payment of dividend arrears on preferred stock, which shall haw the effect of
vesting sufficient voting power In the stocks of such corporation or joint-stock association
owned by this Corporation, directly or through subsidiaries, to enable this Corporation to elect
a majority of sock corporatioa'a or joint-stock assoelatlon'a directors or trustees. Each sub-
sidiary shad be deemed to be a consolidated raUUIary unleas this Corporation In its dUcrttkm,
as expressed by • reaohition of Its Board of Directors, shall determine to exclude the same f run
such classification, provided, however, that this Corporation may not exclude any subsidiary
from such claaslncatlon

(1) if immediately after the exclusion thereof, total investments In and advances
to all non-consolidated subsidiaries, aa shown by » consolidated balance sheet of this
Corporation and ita consolidated subsidiaries, shall exceed ftve per cent. (67) of the
total tangible assets, teas applicable reserves ihown on such balance sheet, or

(2) If this Corporation or any consolidated subsidiary shall have guaranteed any out-
standing indebtedness or securities of auch subsidiary.

A subsidiary ao excluded shall remain excluded unleas and until this Corporation, by a resolu-
tion of ita Board of Directors, shall rescind such exclusion.

This Corporation rjuy not make any additional Investment in or advances to an excluded
subsidiary If Immediately after the same shall have been made total investments in and ad-
vance* to all non-conanHdated subsidiaries, as shown by a consolidated balance sheet of this
Corporation and Ks coujolidsied subsidiaries, shall exceed five per cent* (65f) of the total
Ungihle assets, less applicable rcservoj, shown OB such balance sheet

Tangible assets shall include all assets, as determined In accordance with sound account-
ing practice, except good will, patents, trade-marks and unamortlicd debt dbcount and ex-
pense.

In computing the atn^Utt of the invtabnmta in wd advances to non-consolidated sub-
sidiaries, both as a separate total and as part of total tangible aswts, such inveatmenta and
advance* »hatl be uken at cost, except that any »uch (nveatmeata and advances which shall
have been owned at Utr date of the issuance of the Initial iasue of Preferred Stock shall be
taken at the carrying value thereof on the books of this Corporation at such date.

The term "advancer" shall not Include accounts receivable arising In the ordinary course
of business.

Earnings of sn excluded subsidiary during the period of its exclusion shall be included
in computing consolidated pet income of this Corporation and its consolidalud subsidiaries
for such period only to the extent of the interest and dividenda (exclusive of dividends paid
in capital stock of auch subsidiary) received from such subsidiary.

tn computing net income earned subsequent to the date of the issuance of the initial issue
of Preferred Stock there shall be taken Into account all dvbita or credits to earned surplus
which represent correct*on* of or offsets or additions to items included or deducted (n arriving
at net income for any period subsequent to aaM date, but there ahall not be taken into account

(a) any other debits or credits to surplus.

(b) any additional taxea or interest thereon which may be determined to be payable,
or any tax refund* a*ul utlcrat thereof, whkh may be receded, in respect of periods prior
tosalddaU,
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(c).any profit* or louca anting from the tale or adjuttmeut of carryioff value* of
inveatment aecuritk* or Axed uaeU (other than from retirement! of depreciable prop-
erty in th* ordinary eoune of balnea*),

(d) any profit* or louea arising from adJtutmenU In rtacrve*, other than adjust-
menta made for thr purpose of correctlnf or offsetting over-accrual* or under-accrual*
made ainc* aald data, or j

(e) any premium* paid to redeem any aecuritlea or My tmamortUcd dlacount or
expenae or premium* exittlng In reapett of any aecaritlea at the time of tht redemption
thereof. f
In computing outstanding amoonta of tccuritica. funded debt thai) be taken at the prin-

cipal amount thereof, preferred atocka anal! be taken at the par ^ahte thereof, or, If the aam*
ahaJI be without par v*ioe, then at the amount payable thereon in the event of Involuntary
liquidation, and common atocki of conaolldated wbsMlarles ahall be taken at the book value
thereof aa ahown by the accounta of ruch tubaidlarlea.

The term "funded debt" shall mean Indebtedneai maturing twelve (12) montha or more
after the date of ita i*»'u.

In tht event that mother corporation or corporatloiu or joint-stock association or a*ao-
ciatlona ahall be merged into thla Corporation or thla Corporation ahall be merged Into or
conaolidated with another corporation or joint-clock association, there ahall not be Included
In any aubaequent computation of net income earned, or dlvldendf paid or distributions made,
or proceeds derived from the aale or exchange of securities, aubaequent to the date of the
iaiuance of tht Initial b»uc of Preferred Stock, any net income earned, or any dividend) paid
or distribution* made, or any proceed* derived from the «ale or exchange of aecurit'Va, prior
to the cnfMununalion of inch merger or consolidation, by the corporation or corporatloiu or
Joint-stock aMoriation or association* merged Into thla Corporation or Into which tht* Corpo-
ration thall be merged cv with which K ahall be conaolldated, or by aubaidlariea of auch corpo-
ration or corporation* u- joint-stock awoclatlon or aatoelatlona; -except that if auch corpora-
tton or corporation* or joint-atoek aaeociatlon or auoclationa ahall have been aubaidlariea of
thtt Corporation immaUkte)/ prior to .mrh murger or conaoJIdation, the earninga thereof prior
to Mien merger or consolidation (hall be Inchtded In net Income-to lh« extent that the aame
would have been ao included If °auch mervtr or coniolldation had not taken place.

Virrtt: The name* and placea of rt «ldcnce of each of the iacorporatora are aa follow*:

A'«*« Rnidnet
L E. Cray Wilmington Delaware
L. It. Herman Wilmington. Delaware
5. V. Brown Wilmington, Delaware

S«TH: Thia Coftwation ahall have perpetual exiitence.

ScvtNTIi : The private property of the *toekholden of thi* Corporation ahall not be lubject
to the payment of the i irporate debt* to any extent

I. The -Htiineaa of thta Corporation ahaD be managed by Ita Board of Director*.
aa ma)- other* \*t be required by law. The Board of Director* may, by resolution or

reaolutlona paaard by a majority of the whole Board, dealgnate one or more committeea. each
committee to conalat of -Ant (3) or more director* which, to In* extent provided In aaid ro*o-
lution or reaolutiona or In the Dy-Uw* of thi* Corporation, ahall have and may exerciao the
power* of th* Board of Director* ill the management of the bualneaa and affair* of thla Cor-
poration and may have the power to authorise the ml of thli Corporation to be ifflxed to kll
paper* which may require it Such committee or committee* shall have auch name or namea as



may be lUtcd in the Rj 1 »ws of this Corporal.^u or a* may be determined from time to time
by resolution adopted b> lie Botrd of Director*.

a. The number of director* of thu Corporation, which dull never be In* thin three (3).
ihAll be fixed from time to time by the Hy-fawv and may be altered from time to time by
amendment of the By-Laws. In CM* of any Increase la the number of director*, the additional
director* *hall be elected k.t may be provided in the By-Law*.

j
3. The directors of IhU Corporation may. by a vote of the stockholders, be divided into

one, two or three classes aa provided by the law* of the Slate of Delaware.

4. Thl» Corporation may havr *uch office or office* outside the State of Delaware u the
Dy-Litwi may provide or permit

5. No director of Uii» Corporation need be a stockholder of thi* Corporation or a resident
of the State of Delaware

8. The Board of Directors may make By-Lawt and from time to time may alter, amend
or repeal any By-Laws, but any By-Laws made by the B«ard of Director! may lie altered,
amended or repealed by the stockholders at any annual mcvling or at any ipcciai meeting,
provided, in the c**e of any ipeclsl meeting, thxt notice of such proposed alteration, amend-
ment or repeal ii Included in the notice of Mich meeting, and the Uy-Law* may contain pro-
viaiona pmhibitinf the amendment of particular provisions thereof without the content of
the holder* of any specified percentage of the tharei of any clau of atock of thi* Corporation.

7. Thi* Corporation, without action by It* stockholder*, (hall have the power to liaue
any thare* of *tock authorized by thii Certificate of Incorporation for *uch consideration M
may be fixed from time to time by the Board of Director*. Tlila Corporation, without action
by its stockholders, *hsU have power to create and iasue, whether or not in connection with
the JMue and sale of any chares of clock or other aecuritie* of thin Corporation. right* or option*
entitling the holder* thereof to purchase from thit Corporation Any (hare* of its capital stock,
such rights or optioi.a o be evidenced by or in such instrument or instrument* as shall be
approved by the Hoard of Directors. The terms upon which, the time or times, which may be
limited or unlimited in duration, at or within which, and the price or prices at which any such
•harrs may be purchased from this Corporation upon the excrcUo of any such right or option
*hatl be such a* ahall be hxed and staled In a resolution or resolution* adopted by the Bonn) of
Dirvcton providing for the -ration and imue of lUch right* or option*, and, in every cave,
«-t forth or incorporated by reference in the instrument or instruments evidencing such rights
or options; provided, however, that the consideration therefor stall I* determined in the
manner hereinatmve provided in this Article Eighth for the fixing of the consideration for the
issue of such stock.

8. This Corporation may. at any meeting of it* Board of Director*, sell, lease or exchange
all or subslantially all o! it* property and assets, including its good will and its corporate
franchises, upon such teitns and conditions and for such consideration, which may be in whole
nr in part shares of stock in, and/or other securities of, any other corporation or corporations
and any joint-stock auneiation or associatloni as Its Board of Directors shall dvcm expedient
and for the best interest* of this Corporation, when and as authorized by the affirmative vote
nf the holders of a majority of the Common Slock issued and outstanding given nl a meeting
ituly called for that purpose, or when authorised by the written consent of thv holders of a
majority nf the Common Stuck Issued and outstanding, and upon compliance wilh Paragraph
K of Artfck- K<Kirth ho.wf. This Corporation may sell, lease or rxchnnge any of its property
and asMln, leu than substantially all, upon such terms and conditions and for such considera-
tion, which may be in whole or in part share* of stock in, and/or •fciiriti<>« of. any other corpo-
ralinn >r eorporationa »id any Joint-stuck association or Mmtcinlion* as ihc Hoard of Directors
shall deem expedient.'!; I for the beat interests of this Corporation without any action by the
stockholders of thit Corporation.
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9. The* Board of Dir tlors shall have power from time to iiia« to »ct apart out of any
fund* of thi* Corporation available therefor a rcacrvo far any proper purpose anJ tu abotuh
•uch reserve and to fix and determine and to vary the amount of the working capita; of thia
Corporation and to direct and determine th* BM and dUposition of the working capital snd of
any capital surplus or net profits over and above the stated capital.

10. The stockholder* and the Board of Director* shad have power to hold their meeting*
and to keep the books, document* and papers of thi* Corporation I ouUlde the State of Dela-
ware at mch place or plax zs aa from time to time may be provided by the By-taws, except aa
otherwise required by the laws of the State of Delaware. I

11. The Board of Directors from time to tim« shall determine whether and to what
extent and at what tunes and places and under what conditions aijd regulation* the account*
and book* of this Corporation or any of th«tn «hall be open to the inspection of the *tock-
holder*, and no stockholder shall have any rig'tl to Inspect any wcuunt. book, document or
record of thi* Corporation except a* conferred by law or as authorizi-d by a resolution of the
Board of Director*.

12. All election* of director* by stockholder* shall be by ballot Directors elected to fill
vacancies may be elected in the manner provided for in the By-Lairs.

IS. ThU Corporation shall be entitled to treat the person in whose name any share of
stock i* rcglitered a* it.e owner thereof for all purposea and shall not be bound to recognise
any equitable or other claim to or interest in soch share on th« part of any other person
whether or not thi* Corporation *hatl have notice thereof except aa la expretaly provided other-
wise by the law* of the SUte of Delaware.

14. Kach stockholder shall have one vote for <Mefe *nare of stock having voting power
rvjrwtered in his name OH the books of this Corporation; except that at all elections of direc-
tor* fitch stockholder *hail be entitM to aa many votes as shall equal the number of his share*
«f uttK-k of each ctaM entitled to vote multiplied by the number of director* to be elected by
that class, and he may ca*t all of *tieh vote* with respect to each class for a single nominee
of »uch class or he may distribute them among any two or more of the nominee* of such class
as he may see fit. The nominees of each class of stock entitled to vote receiving the highest
number of votes of the stockholders entitled to vote for such nominees, up to the number of
iItrecton to be elected by each clas* of *tock entitled to vote, shall be elected.

tr>. This Corporation shall have power t» cooperate with other corporation* and with
natural persons in the creation and maintenance of community funds or of charitable, phil-
anthropic. bi<i.ev»lent or patriotic Instrumentalities conducive tn public welfare, and the Board
>>f IHrvctori may appropriate and expend for those purposes such sum or sums as they deem
expedient and as in their judgment will benefit or contribute to the protection of the corporate
intorcala,

l& This Corporation shall indemnify any and all of its directors or officers or former
directors or other* or any peraon who may have served at Its request a* a director or officer
of another corporation in which it own* shares of capital stock or of which K is a creditor
against expenses actually and necessarily incurred by them in connection with the defense
of any action, suit or proceeding in which they, or any of them, are made parties, or a party,
liy reamm of being nr 'wing been director* or officers or a director or officer of this Corpo-
ration, nr of such othei i. c-porstion, except in relation to matters as to which any such direc-
tor or officer <>r farmer wrvctor nr officer or person shall be adjudged in auch action, suit or
|irucr.xlinr t» be llaltle for negligence or misconduct in the performance of duty. Such indem-
nification shall not be licemed exclusive of any other right* to which those indemnified may
I* entitled, under any by-law, agreement, vote of stockholders, or otherwise.

1
17. Special meeting of the Board of Director! may be called and held without the pur-

ptea of tuch meeting facing *t*<ed I" the notice thereof. ;
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The foregoing enumeration of powers conferred on thi* Corpornliun and on it* Board of
Directors I* intended to be in furtherance of and not in any way a limitation on (he powers
conferred by law. '

*
NINTH: No arrangement with thia Corporation In which any of the director* ahall

have an Interest ahall be void or voidable on account of auch Interest, nor shall any director
so interested be liable to account, if auch director shall disclose (pr the directors ahall have
knowledge of, if authorization or ratification ia to be by them) the nature of hla interest,
though not necessarily the details or extent thereof, and If such arrangement shall be author-
ised and ratifled (a) at a mectini of the directors by vote resolution or consent of a disinter-
ested majority of the directora, or (b) by a written vote or resolution aigned by the holder*
of a majority of the aharea of stock, entitled to vote generally, without a meeting, or (c) by a
majority vote of the stockholders, entitled to vote generally.

No arrangement between thia Corporation and any other company in which any of th"
directors shall have an Interest solely by reason of being officers, minority stockholders
or creditors of auch company (or solely by reason of being directors thereof where such
other company ia at subsidiary of or otherwise affiliated or allied with this Corporation or
owns a majority of the shares of this Corporation or where sudi arrangement is made by
officer* or agcnta of this Corporation in the ordinary performance of their dutie* and without
the actual participation of auch director*) ahall be void or voidable-on account of inch interest,
nor shall any such director be liable to account because of such Interest, nor need any auch
interest be disclosed, and auch director may vote in respect of such arrangement Except in
such instances, no director shall vote or act hi rcapect of any arrangement with thia Corpora-
tion In which he ahall havi an interest, and if he doea so vote or act. hla vote or action ahall not
be counted but ahall not operate to render the arrangement void or voidable.

The disclosure required by this Article Ninth shad be sufficient if made (a) to the meeting
of the director* or stockholders authorising or ratifying the particular arrangement in ques-
tion, or (b) by a general notice presented to a meeting of the director* or stockholders and Alcd
with the Secretary wUing that auch director la a director ofj a specified company, and
i* to be regarded aa Interested in all Arrangement* with that company, after which it ahall not
be necessary for such di eetor to give a special notice in regard lojany particular arrangement
with that company, or in regard to the nature of his interest in such parti ular arrangement.

Aa used In this Article Ninth, wntraa the context otherwise require*, "arrangvnwnt" shall
include any contract, aerwmont. dealing w other transaction; "•linttor" shall include any
committee member, ofltarr or agent of lhi» Corporation: Mid ~comp<iny"»h»ll Include corpora-
tion. aMoei«ti»ii. partnership, trust and any form of businew organization.

The provisions of this Artkte Ninth shall not nuke any transaction void or voidable which
otherwise would be valid, nor give rise to aSiy accounting with mpcct to any such traniaction.
None of the provisions rf thia Artkte Ninth, shall, however, be construed to protect against
bad faith.

TENTH: Whenever a compromise or arrangement ia proposed between thin Corporation
and its crrditora or any clasa of them, and/or between this Corporation and its stockholders or
any claaa of them, any court of equitable jurisdiction within thi State of Delaware may, on
the application in a summary way of thia Corporation or of any creditor or atockholder thereof,
or on the application ot any receiver or receivers appointed for thi* Corporation under the
proviaiona of Section .W.C! of the Revised Code of 1915 of said State, or on the application of
trustee* in dissolution or of any receiver or receivers appointed for Ihla Corporation under the
provision* of Section to of the General Corporation Law of the State of Delaware, order a
mevting of the creditors or class of creditors, and or of the stockholders or class of stock-
holder* of thia Corporation, aa the ease may be, to be summoned in auch manner is the said
court directs. If a. majority in number representing three-fourth* <*'i) in value of the creditor*
or claaa of creditors, and or of the stockholders or class of stockholders of this Corporation, an
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the MM Buy be, agree to any compromise or arrangement and to any reorganiiation of this
Corporation aa conaequ* *• of such compromise or arrangement, the uid compromlie or ar-
rangement and tht uid rwrganlxatloa dun, if sanctioned by the court to which the uld
application hit been made, be Undine on all the creditor* or claae of creditors, tad/or on
all the stockholders or c!aaa of stockholders, of thla Corporation, M the caae may be, and alao
on thla Corporation.

EutviTfTH: Thla Corporation ahaH have the right to amend, alter, change or repeal any
provision contained in this Certiflcate of Incorporation in the manner now or hereafter pre-
scribed bf atatittc; bat nbject to the provlatona of thi* Certlflcato of Jncorporatfon, and all
righta conferred upon the rtockholden by thia CerUAcate of Incorporation are granted inbject
to thti reaervaUon.

>
mu WHOntor, We have hemnto act our handa aJd aeala day of

STATE or DZUWAK • 1
COUNTY or Nnr CAsitt p"

Be rr RiMBktm&Jt That on thla .?.f.. dajr of .<4rVft/7v. A. D. 1944, personally came
before me Harold E. Grantiand, a Notary Public for the State of Delaware. I* E. Gray, L H.
Herman and S. H. Brow*, all of the parttea to the forefolng Certificate of. Incorporation,
known to me personally to be each, and severally acknowledged jthe uld certificate to be the
act and deed of the signers respectively and that the facto therein stated are truly let forth.

CIYKN under ray hand and seal of onVe the day and year aforesaid.

rf#****fc*f«<L__
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CERTIFICATE OF AMENDMENT

OF

RESTATED CERTIFICATE OF INCORPORATION

KOPPERS COMPANY, INC. (the "Corporation"), a

corporation existing under and by virtue of the General

Corporation Law of the State of Delaware (the "General

Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the
Corporation has adopted in accordance with Section 141(f)
of the General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation of
the Corporation, and said written consent was filed with
the minutes of the Corporation:

RESOLVED, that the Restated Certificate of
Incorporation of the Corporation (the "Certificate") be
amended by changing Article FIRST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: The name of the corporation is
Beazer Materials and Services, Inc. (hereinafter
referred to as the "Corporation")."

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation, such stockholder has given
written consent to said amendment in accordance with
Section 228(a) of the General Corporation Law, and said
written consent was filed with the minutes of the
Corporation.



THIRD: That the aforesaid amendment was duly
adopted in accordance with the applicable provisions of
Sections 141, 228 and 242 of the General Corporation Law.

FOURTH: That the capital of the Corporation will
not be reduced under or by reason of said amendment.



IN WITNESS WHEREOF, the Corporation has caused

this certificate to be signed by its Vice President and

Assistant Secretary this 16th day of January, 1989.

M. Blundop,
be President, General
iunsel and Secretary

Attest:

imes Spri1

Assistant Sec
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RESTATED CERTIFICATE OF INCORPORATION (fa f}~

BEAZER MATERIALS AND SERVICES, INC. (the "Corporation"),

a corporation existing under and by virtue of the General

Corporation Law of the State of Delaware (the "General

Corporation Law"), does hereby certify:

FIRST: That the Board of Directors of the Corporation
has adopted in accordance with Section 141(f) of the
General Corporation Law the following resolution by
written consent proposing and declaring advisable an
amendment to the Restated Certificate of Incorporation
of the Corporation, and said written consent was filed
with the minutes of the Corporation:

"RESOLVED, that the Board of Directors of the
Corporation hereby declares that the Restated
Certificate of Incorporation of the Corporation
(the "Certificate") be amended, effective April 16,
1990, by changing Article FRIST thereof so that, as
amended, said Article shall be and read as follows:

"FIRST: the name of the Corporation is Beazer East,
Inc. (hereinafter referred to as the
"Corporation")."

SECOND: That in lieu of a meeting of the sole
stockholder of the Corporation entitled to vote, such
stockholder has given written consent to said amendment
in accordance with Section 228(a) of the General
Corporation Law, and said written consent was filed with
the minutes of the Corporation.

THIRD: That the aforesaid amendment was duly adopted in
accordance with the applicable provision of Sections
141, 228, and 242 of the General Corporation Law.



FOURTH: That the capital of the Corporation will not be
reduced under or by reason of said amendment.

IN WITNESS WHEREOF, the Corporation has caused this
certificate to be signed by its Vice President and Assistant
Secretary this J}3*̂  day of March, 1990.

Blundc
President, General

Counsel and Secretary

Attest:

/-.George Carroll
Assistant Secretary

(Seal)
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1ST CASE of Level 1 printed in FULL format.

HARRY HELFMAN et al., complainants, v. AMERICAN LIGHT AND
TRACTION COMPANY et al., defendants.

COURT OF CHANCERY OF NEW JERSEY

121 N.J. Eq. 1; 187 A. 540

October 9, 1936, Decided

PRIOR HISTORY: On bill, &c.

HEADNOTES: 1. Questions of policy of management, of expediency of contracts or
action, of adequacy of consideration not grossly disproportionate, of lawful
appropriation of corporate funds to advance corporate interests, are left solely
to the honest decision of the directors if their powers are without limitation
and free from restraint.

2. Under ordinary circumstances, directors who contract with their corporation
have the burden of sustaining the fairness of such contract when the same is
attacked by the corporation, for such directors are trustees for the corporation
and their dealings with their cestui que trust are regarded with suspicion, and
may be declared void at the option of the corporation. The option, however,
belongs to the corporation and is not exercisable by minority stockholders
unless the contract is ultra vires, fraudulent or oppressive.

3. Where, as in the instant case, the by-laws of a corporation authorize the
directors to make valid and binding contracts with other corporations having
common directors with such corporation and with corporations in which its
directors may be interested or of which they may be officers, the power of
stockholders to specifically authorize such contracts or to ratify them after
they have been made, unless such contracts are ultra vires, fraudulent or
oppressive, is not open to question.

4. Such by-law provisions do not operate to such an extent, however, as to
foreclose the court from scrutinizing such contracts as to their fairness.

5. Whatever may be fairly regarded as incidental to, and consequential upon,
those things which are authorized by the charter of the corporation, ought not
(unless expressly prohibited) to be held by judicial construction to be ultra
vires.

6. In the instant case the transaction complained of when scrutinized and
considered by the court as one entire transaction, or divided into its component
parts was not only intra vires and free of fraud or oppression, but fair to the
corporation.

COUNSEL: Mr. Thomas G. Haight and Mr. Waldron M. Ward, for the complainants.

Mr. Robert H. McCarter, for the defendant American Light and Traction Company.

Mr. Merritt Lane and Mr. Park Chamberlain (of the Iowa bar), for the defendants
The United Light and Power Company and The United Light and Railways Company.

Mr. Josiah Stryker and Mr. Thomas J. Mitchie (of the Pennsylvania bar), for
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the Koppers Company of Delaware and Koppers Gas and Coke Company.

Mr. John Milton, for the individual defendants.

JUDGES: Stein, V. C.

OPINIONBY: STEIN

OPINION: STEIN, V. C.

The complainants, Harry Helfman, of Detroit, Michigan, and Stockton Cranmer,
of Somerville, this state, bring this suit as stockholders of American Light and
Traction Company, a New Jersey corporation (hereinafter termed "American" for
brevity), for the benefit of said company against certain individuals who are or
formerly were directors of American Light and Traction Company, and against The
United Light and Power Company (hereinafter termed "United"), The Koppers
Company of Delaware (termed "Koppers"), The United Light and Railways Company
and other corporations named in the bill of complaint.

The total outstanding stock issued by the American Light and Traction Company
at the time this bill was filed totaled two million seven hundred and
sixty-eight thousand six hundred and thirty-two shares of common and five
hundred and sixty-nine thousand four hundred and forty-eight shares of
preferred, of which common stock complainant Helfman held five thousand seven
hundred shares or approximately seventeen one-hundredths of one per cent, of the
total, while complainant Cranmer was the owner of only ten shares of the common
stock.

The bill of complaint sets forth three causes of action.

The first cause of action is predicated upon a series of transactions which
occurred in July, 1928, and will herein be generally referred to as the "1928
Transaction." It consisted of the following:

1. Koppers transferred all of the outstanding stock of the Milwaukee Coke
and Gas Company to American, receiving in exchange therefor thirty-eight
thousand two hundred and seventy-two shares of the common stock of American.

2. American transferred one hundred and fifty-seven thousand nine hundred
and forty shares of capital stock of the Brooklyn Union Gas Company (treating
the small number of convertible debentures involved as though converted into
stock) to corporations owned by stockholders of Koppers in exchange for
debentures of such corporations of the aggregate face amount of $ 21,321,900,
which debentures bore interest at five and one-half per cent, per annum, were
callable by the holders thereof upon a year's notice and were guaranteed by
Koppers.

3. United transferred thirty-nine thousand five hundred and eighty-two
shares of the capital stock of the Brooklyn Borough Gas Company (the total
outstanding stock being forty thousand shares) to American, receiving in
exchange therefor fifty-six thousand two hundred and forty-eight shares of
common stock of American.

4. American transferred the above mentioned shares of stock of Brooklyn
Borough Gas Company to corporations owned by the stockholders of Koppers in
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exchange for debentures of such corporations of the aggregate face value of $
11,249,600, bearing interest at five and one-half per cent., callable on one
year's notice by the holders thereof and guaranteed by Koppers.

5. Koppers transferred to United nineteen thousand three hundred and
ninety-nine shares of preferred and one hundred and thirty-nine thousand seven
hundred and sixteen shares of common stock of American and received in exchange
therefor debentures of the aggregate face amount of $ 26,872,970 and one hundred
and fifty thousand shares of Class "A" stock of United, together with an
eighteen-months option to purchase one hundred and eighty thousand additional
shares of such stock at $ 20 per share. The American stock transferred by
Koppers to United consisted of Koppers' entire holdings of such stock, including
the thirty-eight thousand two hundred and seventy-two shares of stock received
as the consideration for the transfer of stock of The Milwaukee Coke and Gas
Company.

6. United transferred seventy-five thousand shares of Detroit Edison stock
to American, receiving in exchange therefor seventy-five thousand shares of
American common stock.

It is charged by complainants that the entire transaction was conceived in
fraud and consummated pursuant to a conspiracy between United and Koppers, which
companies, the bill of complaint alleges, were in control of American and that
the transaction resulted in loss to American.

These allegations and charges are denied by the defendants who say that the
directors of American had good, sound business reasons for each part of the
transaction above mentioned in which American participated; that American
received full value for the securities transferred by it; that it not only
suffered no loss but benefited by reason of such transaction.

The second cause of action alleges that the directors of the American were
guilty of gross incompetence and neglect of duty in permitting, authorizing and
approving purchase of stock of International Paper and Power and in holding said
shares of stock, and that the purchase thereof was ultra vires.

The third cause of action concerns the transaction resulting in the purchase
of the Detroit Edison stock in 1930. Here complainants seek to hold one Cyrus
S. Eaton accountable for what they say was his profit or for the excess of the
selling price over the fair value of the stock, charging that the purchase of
said stock was made at an excessive figure to enable Otis & Company and Eaton to
dispose of the same and thus assist them in their financial difficulties.
Complainants also seek to hold the directors liable, charging them with gross
negligence.

Complainants pray that the defendant beneficiaries of any of the
transactions complained of be required to account for all gains and profits, or
for the difference between the fair value of the properties purchased and sold
respectively, by the American Light and Traction Company and the prices at which
said properties were purchased or sold respectively; that the decree adjudge
"the liability of all the defendants, corporate and individual [other than
American Light and Traction Company], and each and every one of them for the
losses and damages," and that all of them be required to account and pay over to
.American, such losses and damages which the American has sustained, "because of
the fraudulent, wrongful and unlawful acts and omissions, including neglect of
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duty and bad faith, of said defendants in committing, consummating,
participating in, authorizing, consenting to, permitting, approving, ratifying
and/or failing or neglecting to oppose or vote against the transactions
mentioned in the first, second and third causes of action of this bill of
complaint."

The 1928 transaction and the result thereof to American was as follows:
AMERICAN LIGHT & TRACTION CO.

RECEIVED:
Debentures for 157,940 shares of
Brooklyn Union at 5 135. per share $ 21,321,900
Debentures for 39,582 shares of
Brooklyn Boro at $ 284 plus per share 11,249,600

TOTAL DEBENTURES * $ 32,571,500
75,000 shares of Detroit Edison at
$ 200. per share 15,000,000
35,000 shares of Milwaukee Coke &
Gas at $ 218.70 minus per share 7,654,400

TOTAL RECEIVED $ 55,225,900
GAVE:
38,272 shares of its Common stock at

$ 200. per share for the 35,000
shares of Milwaukee Coke & Gas
Co. stock $ 7,654,400

56,248 shares of its Common stock at
$ 200. per share for the 39,582
shares of Brooklyn Boro stock 11,249,600

75,000 shares of its Common stock at
$ 200. per share for the 75,000
shares of Detroit Edison stock 15,000,000

169,520 Shares of its Common stock at
$ 200. per share $ 33,904,000

Gave 157,940 shares of Brooklyn Union
for $ 135. per share or at a selling

price of 21,321,900
$ 55,225,900

* Net increase in cash or its equivalent to American as a result of these
transactions $ 32,571,500.

UNITED LIGHT AND POWER CO.
RECEIVED:
19,399 shares of American Light
& Traction Co. Pfd. and 139,716
shares of American Light &
Traction Co. Common. (Includes
38,272 shares of American Light
& Traction Common at $ 200. per
share received by Koppers from
American for the 35,000 shares
of Milwaukee Coke & Gas stock
at $ 218.70 minus per share. The
19,399 shares of Preferred and
101,444 of the Common were
acquired by Koppers before the
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1928 transactions.) § 30,122,970
75,000 shares of American Light
& Traction Co. Common for
75,000 shares of Detroit Edison
at $ 200. per share 15,000,000
56,248 shares of American Light
& Traction Co. at $ 200. for
39,582 shares of Brooklyn Boro
stock at $ 284. plus per share 11,249,600

TOTAL RECEIVED $ 56,372,570
GAVE:
Debentures * $ 26,872,970
150,000 shares of its A Stock
at $ 21-2/3 per share 3,250,000
39,582 shares of Brooklyn Boro
at $ 284. plus per share 11,249,600
75,000 shares of Detroit Edison
stock at $ 200. per share 15,000,000

$ 56,372,570

* Net increase of United Light & Power debt as a result of 1928 transactions
$ 26,872,970.
United gave Koppers an option to purchase 180,000 shares of United "A" Common at
$ 20.00 per share. This option was subsequently exercised.

KOPPERS
RECEIVED:
157,940 shares of Brooklyn Union at $ 135.
per share $ 21,321,900
39,582 shares of Brooklyn Boro at $ 284.
plus per share 11,249,600
38,272 shares of American Light & Traction
Common at $ 200. per share for 35,000 shares
of Milwaukee Coke & Gas Co. at $ 218.70
minus per share 7,654,400
150,000 shares of United Light & Power A
at $ 21-2/3 per share 3,250,000
Debentures issued by United. (Includes $ 200.
per share for 38,272 shares of American
received by Koppers for Milwaukee Coke &
Gas Co. and transferred to United by Koppers) * 26,872,970

TOTAL RECEIVED $ 70,348,870
GAVE:
Debentures for 157,940 shares
of Brooklyn Union Gas at $ 135.
per share $ 21,321,900
Debentures for 39,582 shares of
Brooklyn Boro Gas at $ 284. plus
per share 11,249,600

TOTAL DEBENTURES GIVEN * $ 32,571,500
Milwaukee Coke & Gas Co. (35,000 shares
at $ 218.70 minus per share). 7,654,400
19,399 shares of Preferred and 139,716 shares
of Common of American Light & Traction Co.
(Includes 38,272 shares of American Light &
Traction Co. Common Stock at $ 200. per share
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received by Koppers from American for 35,000
shares of Milwaukee Coke and Gas Company stock
at $ 218.70 minus per share). 30,122,970

$ 70,348,870

Net increase of Koppers Co. debt as result
of transactions $ 5,698,530 - ($ 32,571,500

(26,872,970
($ 5,698,530

American Light and Traction Company was organized in 1901 and was operated
as a holding company. Its largest investments were made in stocks of public
utility companies which it operated and managed. Its charter vested the company
with broad general powers to own and operate waterworks, gas, electric and steam
plants, and in addition to carry on any lawful business which to the corporation
seemed capable of being conveniently carried on in connection therewith, or
calculated, directly or indirectly, to enhance the value of its property. It
possessed power to purchase, own, hold and vote corporate shares and to exercise
generally the powers of ownership thereof.

The United Light and Power Company, a Maryland corporation, also a holding
'ompany, was engaged in the operation of utilities, and owned all of the common
shares of The United Light and Railways Company, a Delaware corporation, which
in turn owned all of the stock of the United 'American Company, also a Delaware
corporation. The latter corporations owned large amounts of stock of American
Light and Traction Company.

The Koppers Company, a Delaware corporation, purchased stock in the American
Light and Traction Company, and both United and Koppers endeavored to increase
their holdings in the open market. Finding themselves in competition resulting
in an increased market price, these companies entered into an agreement to
purchase in future for their joint account and to divide the stock as purchased
equally between them, with the result that their joint holdings by 1928 amounted
to thirty-eight and fifty-nine hundredths per cent, of the voting stock.

The Koppers Company, of which Mr. H. B. Rust, one of the individual
defendants, was the president, for a number of yeara had been engaged in the
ownership and operation of by-product coke plants, gas utilities and coal mines.
The chief business of Koppers was the construction, ownership and operation of
by-product coke plants. Such had been its business from its organization, and
for some years prior to 1924, when it made its investment in American stock.
Its plants were located at strategic points along the north Atlantic seaboard
and a plan for expanding its coke business in that area had been formulated.

Koppers and United originally invested in the stock of American because
business reverses had affected its price in the market.

Mr. H. B. Rust, president of The Koppers Company, and Mr. Frank T. Hulswit,
president of The United Light and Power Company, were elected to the board of
directors of American in 1924 and additional members of the operating staffs of
the two companies were added to the board of directors thereafter. But it does
not appear that the persons elected from these companies constituted a majority
of the board.
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The board of directors of American at the time of the 1928 transaction
consisted of:

William Chamberlain, member of the executive committee of American,
stockholder in American. Director, president, member of the executive committee
and a stockholder in United. Holder of a moderate amount of stock in
Continental Shares.

B. J. Denman, stockholder in American. Director, vice-president and general
manager and member of executive committee of United. Holder of stock in
Continental Shares; also a director of International Shares.

Cyrus S. Eaton, member of executive committee of American. Stockholder in
.American. Director, chairman of the board, member of executive committee of
United. Partner in Otis & Company. Chairman of the board, Continental Shares.
Director of International shares. Stockholder, including holdings of Founders
Shares, in those investment trusts.

Richard Schaddelee. Stockholder in American, director and chairman of the
executive committee of United. Holder of Founders Shares, International Shares,
and of shares of Continental Shares, Incorporated. Director of International
Shares.

Edgar M. Williams. Director and stockholder of United. Mr. Williams died
after the hearing in this cause. His executor, United States Trust Company, was
substituted as defendant by consent order dated July 18th, 1933. Williams had
been a director in American in 1924, before he became a director in United.

John S. Brookes, Jr., a member of the executive committee of American and a
stockholder. A director and member of the executive committee of United and a
stockholder. President and a director of the Koppers Gas and Coke Company,
subsidiary of Koppers Company. Secretary and general counsel of The Koppers
Company. The holder of Founders Shares of Continental Shares. Also secretary
of Milwaukee Coke and Gas Company.

Donald MacArthur, vice-president of a subsidiary of The Koppers Company. He
died not long after the 1928 transaction.

Charles D. Marshall, a stockholder in American. Director and chairman of the
board and a member of the executive committee of The Koppers Company, and a
stockholder.

Henry B. Rust. Chairman of the executive committee of the American and a
stockholder. Director and member of the executive committee and a stockholder
of United. Director, member of the executive committee and president of The
Koppers Company, a stockholder. Also director and president of Milwaukee Coke
and Gas Company. Also director and president of Elkhorn Piney Coal Mining
Company. Stockholder in Continental Shares.

W. F. Rust. Stockholder in American. Holdings in stock of United.
Director, member of executive committee and vice-president of The Koppers
Company, and a stockholder. Also director and vice-president of Milwaukee Coke
and Gas Company. Director and vice-president of Elkhorn Piney Coal Mining
Company. Holder of Continental Shares stock.
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W. C. Beckjord. Vice-president and stockholder of American. Holder of
United stock.

R. B. Brown. President, member of executive committee of American, and
stockholder. He became a director of United in December, 1928.

W. F. Douthirt. General counsel and vice-president of American and
stockholder. Holder of stock in United.

A. P. Lathrop. Chairman of the board and member of executive committee of
American. Holder of its stock. Holder United stock.

James Lawrence. Vice-president and secretary of American. Holder of stock.

Franklin Q. Brown. Holder of American stock. A banker, member of firm of
Redmond & Company.

G. A. Elliott. Stockholder in American and United. Stockholder in
Continental Shares.

Marshall Field. Member executive committee of American and stockholder in
American and United. Banker, member of Marshall Field, Glore, Ward Company.

W. W. Foster. Member executive committee of American, and stockholder of
American and Continental Shares.

Arthur Lehman. Resigned from the board January 6th, 1931.

Martin S. Paine. Stockholder in American, United and Continental Shares.

Complainants' cause of action relating to the 1928 transaction is predicated
upon the theory that a breach of trust was committed by the board of directors
of American. The board consisted of twenty-one members and the ninteen members
present at that meeting were unanimous in the action taken.

It is alleged that Rappers and United, then possessed of approximately
thirty-eight and fifty-nine hundredths per cent, of the stock of American, and
with about the same percentage of directorship, had actually dominated the board
and controlled their actions and succeeded in partitioning among themselves
certain assets of American, at a grossly inadequate consideration and therefore
detrimental to the interests of American and its minority stockholders.

The evidence shows that of the twenty-one directors in office in 1928, twelve
had been directors long before either Koppers or United bought stock in the
company. Some had been for a long time employes of American. Koppers and
United did not attempt to displace the personnel of the board which had been
active in the management of the corporation. It is contended that these
independent directors bowed in subserviency to the whip of Koppers and United.
This contention is founded upon an inference drawn by counsel of the
complainants, not borne out by the evidence that such directors as were paid
employes of American were so dependent upon Koppers and United for the
continuation of their employment that they became unfaithful and disloyal.

Cyrus S. Eaton, one of the defendants and a partner in Otis & Company and
interested in certain investment trusts, it is said, dominated and controlled
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the entire directorate. But again the evidence introduced fails to show any
influence attempted or exerted by Mr. Eaton over these directors. The part
which he played in arranging these transactions was almost nil. In fact, he was
not present at the meeting of the board which marked the final consummation.

The record is barren of evidence of fraud or direct personal interest upon
the part of any director. None of the contracting corporations paid any fee,
bonus or commission for any phase of the transaction and no officer or director
received any. The directors are shown by the evidence to be business men,
active in commercial and financial circles, well to do in their own right, and
at least beyond the necessity of disloyal and perfidious betrayals of their
trusts.

The series of transactions involving sales or exchanges of stock in 1928 were
made by authority of the board of directors upon the recommendation of Mr. R. B.
Brown, the president. The first corporate action in connection with this
transaction occurred at a meeting of the executive committee on July 3d, 1928,
when the president submitted a plan for an exchange of securities between the
American, the United and the Koppers and recommended the plan for the approval
of the committee. The executive committee approved the plan and recommended it
to the board of dirctors for adoption. On the afternoon following the morning
meeting of the executive committee, the board of directors by resolution
approved the plan.

The original certificate of incorporation of American was filed April 6th,
1901, and the original by-laws adopted May 31st, 1901, at the first meeting of
the incorporators and subscribers to the capital stock. Among the provisions in
the by-laws then adopted appear the following:

"Article II, Section 9:

"Contracts. Inasmuch as the Directors of this Company are men of large and
diversified business interests, and are likely to be connected with other
corporations with which from time to time this Company may have business
dealings, no contract or other transaction between this Company and any other
corporation shall be affected by the fact that Directors of this Company are
interested in, or are directors or officers of, such other corporation.

"The Board of Directors in its discretion may submit any contract or act for
approval or ratification at any annual meeting of the stockholders, or at any
meeting of the stockholders called for the purpose of considering any such act
or contract, and any contract or act that shall be approved or be ratified by
the vote of the holders of a majority of the capital stock of the Company which
is represented in person or by proxy at such meeting (provided that a lawful
quorum of stockholders be there represented in person or by proxy) shall be as
valid and binding upon the corporation and upon all the stockholders as though
it had been approved or ratified by every stockholder of the corporation."

This by-law remained unchanged until April 6th, 1909, when it became section
8 of Article II, and the first paragraph was amended by insertion of the words
"or may be," as follows:

"Contracts. Inasmuch as the Directors of this Company are or may be men of
large and diversified business interests, and are likely to be connected with
other corporations with which from time to time this Company may have business



PAGE 11
121 N.J. Eq. 1; 187 A. 540

dealings, no contract or other transaction between this Company and any other
corporation shall be affected by the fact that Directors of this Company are
interested in, or are Directors or officers of, such other corporation."

Such a by-law as was said in United States Steel Corp. v. Hodge, 64 N.J. Eq.
807, 811; 54 A. 1, cannot amplify the corporate powers to the extent of
validating any act ultra vires the corporation, but it enables the stockholders,
by majority vote, to ratify any contract which the stockholders or the
corporation might lawfully make.

The by-law, as amended in 1909, was in effect at the time of the transaction
complained of.

American gave notice by mail and publication of an annual meeting of
stockholders to be held March 18th, 1929, which notice stated that it was called
"for the purpose of electing directors, and for the transaction of such other
business as may be brought before the meeting, including considering and voting
upon the approval and ratification of all contracts, acts, proceedings,
elections and appointments by the board of directors, executive committee or
£3tockholders since the last annual meeting of the company."

There were present at that meeting of stockholders in person and by proxy the
holders of six hundred and eighty-six thousand one hundred sixty-five shares out
of a total of eight hundred and twenty-five thousand seven hundred and
seventy-nine shares entitled to vote; four thousand and three shares were
represented in person and the balance by proxy, the proxy committee holding and
voting proxies for five hundred and ninety-three thousand and twelve shares.
According to the by-laws one-third of all the shares of the capital stock of the
company constituted a quorum. The annual report of the company for the year
ending December 31st, 1928, was presented and ordered filed. The minutes of all
meetings of the executive committee and of the board of directors since the last
annual meeting, including the minutes of the executive committee and of the
board of directors at which the 1928 transaction was concluded were read by the
secretary and resulted in the passage of a resolution by the stockholders
approving the minutes of the last annual meeting and "the minutes of all
directors' meetings and the minutes of all executive committee meetings held
subsequent to the annual meeting of stockholders of March 19th, 1928, be and
they hereby are in all respects approved, confirmed and ratified as read; and
resolved further that all acts, matters and proceedings entered into and
performed by the officers, directors and executive committee since the last
annual meeting of stockholders be and they hereby are in all respects ratified,
confirmed and approved."

The vote which was taken by ballot upon the adoption of the resolution
resulted in five hundred and ninety-six thousand and thirty shares for adoption
and ninety thousand one hundred shares against, and the resolution was declared
adopted.

Complainant Helfman who made his first purchase of stock in May, 1923, was
not present at the meeting nor was his stock represented by proxy.

In view of American's charter empowering the company to operate essentially
as a utility holding company, the by-law provisions are readily understandable.
Such a corporation would likely seek for membership upon its board of directors,
men of broad experience in the operation and management of utility companies,
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who, in the nature of things would likely be interested financially and perhaps
officially with other utility companies.

The decisions in this state are not entirely clear as to the rule which is to
be applied where two corporations having common directors contract with each
other or where a corporation contracts with another corporation in which one or
more of its directors has an interest. However, the incorporators of American,
at the time of its organization, determined for themselves the status which a
contract made between it and such other corporation should have and embodied
this determination in a by-law of the corporation.

The by-law authorizes the directors of American to make valid and binding
contracts with corporations having common directors with American and also with
corporations in which American's directors may be interested or of which they
may be directors or officers.

The power of stockholders to specifically authorize such contracts or to
ratify them after they have been made, unless such contracts are ultra vires,
fraudulent or oppressive, is not open to question. United States Steel Corp. v.
Hodge (Court of Errors and Appeals), supra; Matchell v. United Box Board and
Paper Co., 72 N.J. Eq. 580, 586; 66 A. 938; Stephany v. Marsden, 75 N.J. Eq. 90,
93; 71 A. 598; affirmed, 76 N.J. Eq. 611; 75 A. 899.

The 1928 transaction, therefore, was prima facie valid and could not be
successfully attacked without proof that it was of such a character as that the
stockholders could not authorize it in advance or ratify it, or that it was
ultra vires, fraudulent or oppressive.

Further, complainants contend that Koppers and United jointly and acting in
concert, controlled American and directly exercised control in carrying through
the 1928 transaction, and counsel argue that when the owner of the majority of
the capital stock of a corporation uses the power possessed by him by reason of
such ownership to secure the assets of the corporation for himself in fraud of
the rights of the minority stockholders he becomes a trustee for the
corporation. But this rule has no application to the case at bar for the reason
that in the instant case the action taken was not ultra vires, and the proof
fails to establish fraud or oppression. Moreover, it does not appear that
Koppera or United, acting alone, possessed even semblance of control of
American, for together these companies held but thirty-eight and fifty-nine
hundredths per cent., the holdings of Koppers never exceeding eighteen and
forty-one hundredths per cent., and those of United twenty and eighteen
hundredths per cent. If it were found to be the fact that Koppers and United
did act together, such control by itself alone would not support complainants'
claim that either Koppers or United became trustees of American or its
stockholders. "The majority stockholder is not made a trustee for the minority
stockholders in any sense by the mere fact that he holds a majority of the
stock, or by the further fact that he uses the voting power of his stock to
elect a board of directors for the corporation. The majority stockholder does
not necessarily control the directors whom he appoints, and, in fact, he has no
right to control them, and if they are controlled by him, they may be violating
their duty, for which he also may be liable. The majority stockholder may use
his voting power so as to constitute all the holders of the minority stock the
entire board of directors. No liability of the majority stockholder to the
minority stockholder for the misdeeds of their common trustees — the directors
— can arise from the mere fact that the majority stockholder had the power to
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appoint, or, in fact, did appoint, these trustees. Such liability, however, may
'arise if the majority stockholder has made the derelict trustees his agents and
dictated their conduct, and thus caused a breach of fiduciary duty, of which the
minority stockholders complain." Robotham v. Prudential Insurance Co., 64 N.J.
Eg. 673, 689; 53 A. 842. (Italics mine.) In the instant case there is no
evidence that the action of any of the directors was the result of dictation on
the part of majority stockholders.

Under ordinary circumstances, a director who deals with his corporation has
the burden of sustaining the fairness of the transaction when it is attacked by
the corporation, because the director is a trustee for the corporation and his
dealings with his cestui que trust are regarded with suspicion. A contract,
therefore, made between a corporation and a director of such corporation is
voidable at the option of the corporation. Such option, however, belongs to the
corporation and is not exercisable by a minority stockholder unless the contract
is ultra vires, fraudulent or oppressive. See Mitchell v. United Box Board and
Paper Co., supra; Endicott v. Marvel, 81 N.J. Eq. 378, 382, 383; 87 A. 230;
Lillard v. Oil, Paint and Drug Co., 70 N.J. Eq. 197, 58 A. 188, 56 A. 254 (at p.
205); United States Steel Corp. v. Hodge, supra; Colgate v. United States
Leather Co., 73 N.J. Eq. 72; 67 A. 657; Bingham v. Savings Investment and Trust
Co., 101 N.J. Eq. 413; 138 A. 659; affirmed, 102 N.J. Eq. 302; 140 A. 321;
General Investment Co. v. American Hide and Leather Co., 97 N.J. Eq. 230; 127 A.
659; Stephany v. Marsden, supra.

The rule that a contract between a director and his corporation is voidable
at the option of the corporation has not, however, been applied to contracts
between corporations having one or more common directors. Robotham v.
Prudential Insurance Co., supra; Pierce v. Old Dominion, &c., Smelting Co. et
al., 67 N.J. Eq. 399; 58 A. 319; Hyams v. Old Dominion Copper Mining and
Smelting Co., 82 N.J. Eq. 507; 89 A. 37; affirmed, 83 N.J. Eq. 705; 92 A. 588;
Marcy v. Guanajuato Development Co. et al., 228 F. 150; General Investment Co.
v. American Hide and Leather Co., supra.

When controlling stockholders actually assume control in the direction of the
affairs of a corporation and intermeddle with the assets of the corporation and
deal therewith to their own advantage, or in their own interest, it may well be
that such directors thereby become affected by and subject to the rules which
relate to persons standing in a fiduciary capacity.

The by-law provisions herein set forth, it should be said, do not operate to
such an extent, however, as to foreclose the court from scrutinizing the 1928
transaction as to its fairness. When so scrutinized and considered as one
entire transaction, or divided into its component parts, the conclusion is
reached that the same was not only lawful and free of fraud or oppression but
that it was fair to American, it having received full value for all that it
conveyed to Koppers or United. And it should be noted in passing that this suit
is brought by complainants for the benefit of all stockholders who might see fit
to come in. None has seen fit so to do, and the natural inference is that none
has any complaint to make. Keely v. Black, 91 N.J. Eq. 520, 523; 111 A. 22.

The proofs clearly demonstrate that there was no combination between United
and Koppers to appropriate any of the assets of American for their own purposes
and there was no combination between the directors who were respectively
associated with United and Koppers to accomplish that purpose. In the evidence
Mr. Brown and Mr. Brooks narrate in minute detail the inception of the
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transaction and the reasons for it. It is quite apparent from the record that
United and its directors were concerned solely with the interests of American,
and the interests of United as a stockholder of American were precisely the same
as those of any other stockholder of American. It must be remembered that when
the 1928 transaction was completed United had increased its investment in
American stock. It is inconceivable therefore that United or the directors
associated with it would have been parties to a scheme to strip American of its
assets.

With respect to Mr. Brown it is improbable that he would have been a party to
a fraud on American which would result in financial injury to the company of
which he was to continue as president.

Similarly so with Koppers, for while it ceased to be a stockholder of
American, yet nevertheless it increased its stock holdings in United, which in
turn, as I have pointed out above, had increased its holdings in American. The
statement of these facts alone disposes of the unproved charges of a conspiracy
to wreck American.

All parties concerned in the 1928 transaction, it appears from the evidence,
were actuated by a sincere desire to protect and benefit American without undue
injury to either United or Koppers. And, while the ultimate result cannot be
taken into consideration in judging the fairness of the transaction as of the
date it took place, the final result may be considered in arriving at the wisdom
or otherwise of the directors of American in connection with the 1928
transaction. The stark fact is that the transaction has operated to the great
benefit and advantage of American.

There is no proof that as a result of the 1928 transaction American did not
receive full value for that with which it parted. It is argued by complainants
that notwithstanding this fact Koppers should account to American for what is
said to be the profit made by Koppers on the transfer of the plant of Milwaukee
Coke and Gas Company.

The theory on which this is predicated is somewhat nebulous. Stating the
view as simply as possible it is that when Mr. Rust as president negotiated for
the purchase of Milwaukee Coke and Gas Company by Koppers that Koppers, because
it was a stockholder of American, took the plant charged with some sort of a
trust for American. There are several answers which completely dispose of this
contention. Koppers through Mr. Rust or any other agent designated for this
purpose had the right to purchase Milwaukee Coke and Gas Company or any other
property for its own legitimate corporate purposes and this purchase by Koppers,
I find as a fact, was for its legitimate corporate business without regard to
American. Furthermore, the record clearly shows as an indisputable fact that
the Milwaukee plant had been offered to American and American had declined to
purchase it. Those in charge of American's affairs entertained a firm belief
that a gas company should not own its source of supply of gas.

In arriving at these conclusions on this phase of the case I have disregarded
the fact that American in the Milwaukee Coke transaction acted through its
wholly owned subsidiary Milwaukee Gas and Light.

When Koppers bought the Milwaukee Coke plant there was no thought on Koppers'
part to sell it to American. As I indicated Koppers bought the plant for its
own legitimate corporate purposes. While Milwaukee Gas and Light Company
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received a large part of its gas from the Milwaukee Coke plant it could and
actually did operate without owning the coke plant. The cases which indicate
that a stockholder will not be permitted to go out and purchase in his own right
that which is essential to the conduct of the business of his corporation are
therefore inapplicable.

In concluding the so-called 1928 transaction it must be clearly borne in mind
that there is not a scintilla of evidence that United had anything to do with
the purchase of Koppers of the Milwaukee Coke plant.

In the second cause of action the complainants charge the directors of
American with negligence in purchasing and thereafter holding shares of
International. The purchase is also said to be ultra vires because the
International was not wholly operated as a utility company but was partly
engaged in the paper industry.

The second amended certificate of incorporation filed by American on May
13th, 1901, grants to the defendant powers sufficiently broad, it is held, to
purchase the stock of the International even though that company engaged partly
in the paper industry. Moreover, the evidence shows that the property and the
business of the International was preponderently that of a public utility. The
American was organized for the purposes of carrying on any lawful business
capable of being conveniently carried on in connection with the operation and
ownership of utilities. The seventh article grants to the board of directors
power to purchase any property of any nature in their judgment useful or
convenient in the business of the corporation, and further specifically provides
that the corporation shall have power to purchase the capital stock of any other
corporation or corporations and to exercise while owner of the same all of the
rights which a natural person might exercise as their owner. The doctrine of
ultra vires is to be reasonably and not unreasonably, understood and applied,
and whatever may be fairly regarded as incidental to, and consequential upon,
those things which are authorized by the charter of the company, ought not
(unless expressly prohibited) to be held by judicial construction to be ultra
vires. Ellerman v. Chicago Junction Railways, &c., Co., 49 N.J. Eq. 217, 242;
23 A. 287.

The negligence asserted on the part of the directors without here reviewing
the evidence upon which the assertion is predicated, seems to be, that the
directors imprudently purchased the stock and imprudently failed to sell it
before the depression in the market in 1929. In the argument the subject is
treated as if the directors were acting as fiduciaries of a trust estate. Not
so. Here, the capital of the corporation was to be employed in business
pursuits and the apparent purpose of the corporation was to invest its capital
in stocks and properties with a view to accretion in value and a reasonable
return on the investment. If the judgment of the board of directors was
honestly and prudently exercised in purchasing and holding the stock the court
may not substitute its judgment for that of the board of directors.

The evidence does not disclose that in the purchase of International the
directors failed to exercise such care and caution as would ordinarily be
exercised by a person acting for himself. Judged as of the date the purchase
was made the evidence is that they acted with extraordinary care, and were,
therefore, justified in believing that the investment was a good one and in the
best interests of the company.
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It is gathered from the evidence that the board of directors at the time they
purchased stock knew of its disabilities, the company at that time being engaged
in a development which gave promise of future return. The stock was not
purchased as a speculation but as a permanent investment after an analysis of
the plan and the properties of the company. The stock increased in market value
and remained stable until the depression. The drop in market value of stocks
did not affect International only, it affected all stocks. If the board of
directors should even be held to the accountability of trustees, it is settled
law that in the absence of proof of bad faith or the failure to exercise
reasonable discretion, they could not be held liable in not selling. The
defendants-directors acted no differently than did many thousands of other
ordinarily prudent and cautious persons who were trustees of estates and
actually fiduciaries but whose action was subsequently approved by our courts.
A trustee who, within the scope of his powers, acts in good faith, and prudently
discharges the obligation of his trust is not responsible for errors of
judgment. Harris v. Guarantee Trust Co., 115 N.J. Eq. 602; 172 A. 209; In re
Cross 117 N.J. Eq. 429; 176 A. 101.

If the action of the directors in the purchase and failure thereafter to sell
the stock of the International were even to be judged by the rules just cited,
there is nothing in the evidence upon which the charge of negligence could be
rested. In a purely business corporation such as that of American the authority
of the directors in the conduct of the business of the corporation must be
regarded as absolute when they act within the law, and the court is without
authority to substitute its judgment for that of the directors. Whether the
business of such a corporation should be operated at a loss during a business
depression or close down at a smaller loss, is in the absence of a showing of
bad faith or abuse of power a purely business and economic problem to be
determined by the directors of the corporation and not by the court. Ellerman
v. Chicago Junction Railways, &c., Co., supra; Farmers Loan and Trust Co. v.
Hewitt, 94 N.J. Eq. 65; 118 A. 267; Kelly v. Kelly-Springfield Tire Co., 106
N.J. Eq. 545; 152 A. 166.

It is deemed important and therefore here noted that on October 25th, 1929,
complainant Helfman discussed the 1928 transaction and the purchase of
International Paper with Mr. Brown; that Helfman sent for and received a report
on International Paper and on October 28th, 1929, bought two hundred shares of
American stock at $ 275 per share (the par of which was $ 100), and on October
25th, 1929, he bought one hundred shares at $ 275 per share. These shares of
stock were purchased after Helfman talked with Mr. Brown. So that Mr. Helfman
evidently thought so well of the transaction that he speculated in American on
his own account. The stocks rose in value but complainant Helfman did not sell.

The third cause of action is founded upon the purchase in August, 1930, of
one hundred and twenty-six thousand shares of Detroit Edison, at $ 222.50 per
share. American began the purchase of Detroit Edison stock in May, 1926, and
prior to 1928 had already acquired six thousand four hundred and fifty-six
shares at a cost of $ 849,231.75. The additional purchases before and after the
purchase of the seventy-five thousand shares of Detroit Edison involved in the
1928 transaction brought the total at the time of the purchase in 1930 up to one
hundred thirty thousand eight hundred and forty-one shares. The purchase in
1930 complained of was made from Otis & Company.

Respecting this transaction the evidence shows that at a meeting of the
executive committee of the board of directors of American held on August 15th,
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1930, the chairman reported that the company's subsidiaries, Dexter Company and
Eastern Company, owned about one hundred and thirty thousand shares of Detroit
Edison stock and that Otis & Company held one hundred and twenty-six thousand
shares, which they desired to sell. The chairman stated he believed that the
purchase of this one hundred and twenty-six thousand shares would substantially
strengthen the company's position and increase the value of the block of stock
presently owned. It would make the company (and its subsidiaries) the largest
single stockholder in the Detroit Edison Company. The North American Company
and its associates, he reported, owned a large block of Detroit Edison stock,
and their holdings being probably somewhat larger than that of American and its
subsidiaries would own if the purchase be made, and the combined holdings of the
North American Company and American (and its subsidiaries) would approximate
forty-five per cent, of the total stock of the Detroit Edison Company.

The following resolution was then adopted:

"Resolved: That the officers of the Company be authorized and empowered to
negotiate with Otis & Co. for the purchase of 126,000 shares of Detroit Edison
stock at not to exceed $ 222.50 per share, and if such negotiations are
successful to contract with Otis & Co. for the purchase of said stock on such
terms and conditions as the officers may deem advisable."

Subsequently, at a meeting of the board of directors on September 26th,
1930, the minutes of the executive committee meeting of August 15th were read
and approved.

The stockholders met on March 23d, 1931, after notice to all the
stockholders, including Helfman, and he attended this meeting. The minutes of
the executive committee meeting of August 15th, 1930, and the directors' meeting
of September 26th, 1930, were read, and the following resolutions adopted:

"Resolved that this meeting of the stockholders recommends that the minutes
of the Executive Committee meeting of September 10, 1930, be amplified to
include a report by the President showing that the 126,000 shares of Detroit
Edison were purchased at $ 222.50 per share, and received by this Company as
authorized by the Committee at its meeting of August 15, 1930, and as shown by
the Treasurer's report appended to the minutes of said meeting of September 10,
1930.

"Resolved that the minutes of all Directors' meetings and Executive Committee
meetings held subsequent to the annual stockholders' meeting of March 17, 1930,
and all the acts, matters and proceedings entered into by the officers,
directors and Executive Committee, pursuant to such minutes (amplified as
recommended at this meeting) be, and the same hereby are ratified, approved and
confirmed."

There were three million three hundred and three thousand six hundred and
twenty-three shares entitled to vote, of which two million seven hundred and
eighty-four thousand two hundred and eighty shares were present in person or by
proxy (more than a quorum under section 3 of the by-laws). The resolutions of
approval were adopted by the vote of two million four hundred and twenty-four
thousand four hundred and sixty-eight shares. Against three hundred and
fifty-nine thousand eight hundred and twelve shares were voted including five
thousand seven hundred shares held by Mr. Helfman. Between the annual meetings
of 1929 and 1930 the American shares had been split, four for one, which
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accounts for the increased shares at the 1930 meeting.

Cyrus S. Eaton was at the time and had been for many years a partner of Otis
& Company, members of the New York Stock Exchange, and also a director and
member of the executive committee of American. Prior to the meeting of August
15th, 1930, he tendered his resignation as to both positions, which was accepted
at that meeting.

The Detroit Edison stock purchased was actually owned by Foreign Utilities,
Limited, with the exception of a small amount held by Industrial Shares,
Incorporated. Foreign Utilities, Limited, was a Canadian corporation holding no
stock in American, and American held none in it. Eaton was not a director or
officer of Foreign Utilities, Limited, and there is not involved the question of
common directorate. Eaton and his wife owned approximately twenty-six per cent,
of the stock in Foreign Utilities and some of Eaton's relatives held substantial
stock interest in the company.

The attack by complainants with respect to this transaction is leveled at the
price paid of $ 222.50 per share, when the book value of Detroit Edison was
about $ 112, the earnings in 1929 per share $ 11.15, in 1930, about $ 8.75, the
dividend rate eight per cent., and the return to American in 1930, less than
four per cent. It is argued that the purchase was made to help Eaton, who
complainants' counsel say dominated and influenced the board of directors who
"gulped down * * * the principal stockholder's offer without ascertaining the
true ownership of the stock or the profits accruing to him" and "paid an
excessive, unwarranted price for the stock," which would not have been paid had
their judgment been free and independent. Worthy of much attention and bearing
upon this argument is the admission of complainants' counsel in their brief that
"the determination of the price which they would have been justified in paying
is, of course, difficult. Under all the circumstances, and on the evidence, we
submit that $ 160 per share would have been a fair price, and $ 175 a share, the
maximum within limits of reason and good judgment."

The evidence and exhibits in this case embrace twenty-five volumes. Until
now no attempt to discuss the evidence in detail bearing upon any point has been
made, and reasonable brevity demands that that course be continued. It is
sufficient to say that the evidence does not sustain the charge made by the
complainants that the directors were negligent in consummating this transaction,
and this aside from the ratification by the stockholders.

The bill of complaint, paragraph 4 of the third cause of action, alleges
that (1) there was no sound business or economic reason for the purchase of the
Detroit Edison stock; (2) the purchase was made to enable Otis & Company and C.
S. Eaton to dispose of the stock at a price greatly in excess of its true value
and thus to assist them in the financial difficulties in which, it is alleged,
they were then involved, and which subsequently resulted in their retirement
from business; (3) the price paid was fraudulently excessive, the stock not
being worth in excess of $ 175 per share; (4) the stock was purchased on a
declining market and the earnings had been declining for some time previous.

Considering these allegations and the evidence produced the conclusion is
arrived at that as to the first, American had funds to invest and was carrying
them in the debentures only until it could find a suitable investment. The
evidence does not show that the purchase was not made in pursuance of a sound
business policy.
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As to the second, there is no evidence that either Otis & Company or Cyrus S.
Eaton were at the time in any financial difficulty. Each defendant was asked in
interrogatories concerning his knowledge of the financial condition of Otis &
Company and Mr. Eaton in August, 1930, and none knew of any financial
difficulty.

And now as to the third claim of complainants that the stock was not worth in
excess of § 175 per share, that is purely the complainants' judgment and there
is no evidence that the price paid was fraudulently excessive. It had gone to $
.385 in August, 1929. Even after the market break it rebounded to $ 255.75 in
April, 1930. The evidence, when considered together with the reasons advanced
for the purchase, indicates honest business judgment. The stock, to say the
least, was of greater value to American under the circumstances than to any one
else.

With respect to the fourth allegation, it is common knowledge that in August,
1930, there existed no obvious condition in either stock market or business
world, which would indicate further serious recession in market values or in
business activity. These ordinarily prudent business men did not believe that
there was to be a break in the continuity of profitable utility investment and
operation or conclude that they should allow the large block of Detroit Edison
shares offered them, get away possibly for all time. It is now a matter of
common knowledge that more fortunes were lost on account of their owners having
entered the market after the breaks than before. Conservative business men
entered feeling that the bottom had been reached. Our court of errors and
appeals chartered our course in connection with this phase of the case. In
reversing the late Vice-chancellor Backes, they said in In re Cross, supra:
"His," executors, "judgment erred. So did many another's without any taint of
gambling or speculation. There was no proof that the stocks were trash, or that
the prospect for their recovery was not on a par with the expectations for the
general securities market, or that there was any popular belief that security
prices in 1931 would continue their recession.

"The treacherous path that lay before the investor, whether trustee or
otherwise, in the spring and summer of 1931 (when it is suggested that the
executors should have sold and reinvested), is apparent when, with the advantage
of retrospection, we look upon the debacle that ensued. Favored forms of trust
investment were sucked into the maelstrom — mortgage investments, corporate
bonds, and even cash in bank. * * * However loudly it may now be said that
people should have foreseen, most men of that degree of prudence and caution
that we call ordinary did not foresee. Wisdom after the event is not the test
of responsibility." The decree surcharging the executors in the cited case for
failure to sell securities which at the peak preceding the 1929 crash possessed
the value of $ 71,000, and which had declined to $ 9,000 at the time the suit
was brought, was reversed.

The foregoing disposes of the further claim on the part of the complainants
predicated upon the depreciation in security value of the Detroit Edison stock,
for certain it is that if the events which transpired between 1929 and the
filing of this bill of complaint militate to save harmless a trustee for
negligence alleged against him for failure to dispose of securities and
consequent depreciation in value, these defendants-directors of a business
corporation may not be held liable for negligence or mistake of judgment in that
regard if that judgment was honestly exercised and fairly within the scope of
the power confided to them.



^ 1; 187A- 54° PAGE 20

of complaint will be „• •be dismi8eed. preg



CLIFFS MINING COMPANY #5984
(i.e. Cleveland Cliffs - Litigation)
RE: Research re The Milw Electric Railway & Light Co.



"MILWAUKEE AREA INTERURBAN RAILWAYS Page 1 of 3

MILWAUKEE AREA INTERURBAN RAILWAYS

Interurban lines affiliated with The Milwaukee Electric Railway and Light Company. In 1896 the Milwaukee Light, Heat and Traction
Company was formed as subsidiary of The Milwaukee Electric Railway and Light Company, to establish electric railways and utilities
outside the city of Milwaukee. This subsidiary ceased to exist as a separate entity in 1919.

All interurban lines originally used streetcar trackage within Milwaukee, until the 1930 completion of the high speed line between
downtown Milwaukee and the west suburbs. There was even a proposal to construct a subway in the heart of downtown Milwaukee for the
interurban trains, but the Great Depression prevented that. The last company to operate interurban trains was known as "Speedrail", and
they ceased operations in 1951 after a series of accidents and other problems. Much of the abandoned high speed right of way was
subsequently used for construction of a freeway.

MILWAUKEE-RACINE-KENOSHA (CONSTRUCTION)

1897 - Milwaukee-Racine-Kenosha Street Railway Company completes line between its namesake cities, using trackage of The Milwaukee
Electric Railway and Light Company within Milwaukee, and the Belle City Street Railway Company within Racine.

1899 - Milwaukee-Racine-Kenosha Street Railway Company acquired by The Milwaukee Electric Railway and Light Company, and
becomes part of the Milwaukee Light, Heat and Traction Company.

1928 - First high speed segment opened between Milwaukee and Kenosha, bypassing street operation in South Milwaukee.

1932 - High speed trackage completed into Kenosha.

MILWAUKEE-WAUKESHA-WATERTOWN (CONSTRUCTION)

1895 - Waukesha Beach Electric Railway opens between Waukesha and Waukesha Beach.

1897 - Waukesha Beach Electric Railway acquired by The Milwaukee Electric Railway and Light Company, and becomes part of the
Milwaukee Light, Heat and Traction Company.

1898 - Line completed between Milwaukee and Waukesha.

1907 - Line completed from Waukesha to Oconomowoc.

1908 - Line completed from Oconomowoc to Watertown.

1924 - Wisconsin Motor Bus Lines subsidiary introduces connecting bus service from Watertown to Madison.

1926 - Rapid Transit segment opened between 35th Street in Milwaukee, and West Junction at 100th Street.

1930 - Rapid Transit line completed between 8th Street in downtown Milwaukee, and 35th Street

MILWAUKEE-EAST TROY/BURLINGTON (CONSTRUCTION)

1903 - Line completed between Milwaukee and Hales Corners.

1907 - Line completed between Hales Comers and East Troy.

1909 - Line completed between St. Martin's Junction and Burlington.
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1919 - Wisconsin Motor Bus Lines formed as subsidiary, operating extensions of interurban railway system. First bus route connects with
railway at Burlington, operating to Lake Geneva.

1927 - Trains begin using new Rapid Transit line between 35th Street in Milwaukee, and Fruitland Junction at 100th Street.

1930 - Rapid Transit line completed between 8th Street in downtown Milwaukee, and 35th Street.

MILWAUKEE-PORT WASHINGTON-SHEBOYGAN (CONSTRUCTION)

1907 - Milwaukee Northern Railway Company completes line between Milwaukee and Port Washington.

1908 - Milwaukee Northern Railway Company completes line between Port Washington and Sheboygan.

1928 - Milwaukee Northern Railway Company acquired by The Milwaukee Electric Railway and Light Company.

INTERURBAN DECLINE/BUS REPLACEMENT

1938 - Rail service abandoned between St Martin's Junction and Burlington, replaced with buses operated by Midland Coach Lines.

1939 - Rail service abandoned between Hales Comers and East Troy, replaced with buses operated by Midland Coach Lines. Segment
between Mukwonago and East Troy acquired by village of East Troy to insure continued freight service from Soo Line Railroad connection
at Mukwonago. Segment now operated by East Troy Electric Railroad Museum.

1940 - Rail service abandoned between Oconomowoc and Watertown, replaced with buses.

1940 - Rail service abandoned between Port Washington and Sheboygan, replaced with buses.

1941 - Rail service abandoned between Waukesha and Oconomowoc, replaced with buses.

1943 - Racine-Kenosha segment sold to Kenosha Motor Coach Lines.

1944 - Milwaukee-Racine segment sold to Kenosha Motor Coach Lines.

1945 - Milwaukee-Port Washington line sold to Kenosha Motor Coach Lines.

1946 - Milwaukee-Waukesha line and Milwaukee-Hales Corners line sold to Kenosha Motor Coach Lines.

1946 - Kenosha Motor Coach Lines sold to Shore Line Transit Corporation of Hammond, Indiana.

1947 - Rail service abandoned between Milwaukee and Kenosha, replaced with buses. This bus service would be operated by Milwaukee &
Lake Shore Line, Inc., a subsidiary of the Chicago North Shore & Milwaukee Railroad. In addition, Wisconsin Coach Lines had been
operating between these cities since 1941.

1947 - Northland Greyhound Lines acquires bus route between Port Washington and Sheboygan.

1948 -Northland Greyhound Lines acquires Kenosha Motor Coach Lines from Shore Line Transit Corporation. Rail service abandoned
between Milwaukee and Port Washington, replaced with buses.

1949 - Northland Greyhound Lines acquires Midland Coach Lines.

1949 - Milwaukee Rapid Transit and Speedrail Company acquires Milwaukee-Waukesha line and Milwaukee-Hales Comers line from
Northland Greyhound Lines. These are the last remaining interurban rail lines.
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1951 - Milwaukee Rapid Transit and Speedrail Company abandons all operations. Bus service between Milwaukee and Oconomowoc
assumed by Waukesha Transit Lines.

LAKESIDE BELT LINE

1932 - Line opened across Milwaukee's south and southwest sides, freight only and providing access to the Lakeside Power Plant.

1963 - Final segments of line abandoned or sold to Chicago and North Western Railroad.

CHICAGO NORTH SHORE AND MILWAUKEE RAILROAD

The Chicago North Shore and Milwaukee Railroad entered Milwaukee from Chicago. Further information can be found at theChicago
Interurbans Page.
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By
Bill

Vandervoort

MCTS INFORMATION

Visit this official MCTS Web site for schedule and route information, or phone MCTS at 414-344-6711.

Since 1975, the Milwaukee County Transit System has operated the local buses in the Milwaukee area. Additional bus systems serve other
parts of southeastern Wisconsin. Prior to 1975, various private companies, most notably The Milwaukee Electric Railway and Light
Company, operated all buses and electric railways in Milwaukee and southeastern Wisconsin.

MILWAUKEE TRANSIT HISTORY/MAPS

The Milwaukee Electric Railway and Light Company, was the most notable company to operate the area's public transportation system,
operating from 1896 in 19TS The transit system subsequently changed names twice prior to the 1975 county takeover. And during much of
its period of subsequent private ownership, buses were merely lettered for "The Transport Co."

TRANSIT ROUTES - PAST AND PRESENT

Many of today's bus routes in Milwaukee have histories which can be traced back to streetcars, and even horse cars.

BUS/STREETCAR/1NTERURBAN CAR ROSTERS

Buses have operated in Milwaukee since 1920. The last streetcars ran in 1958, and trolleybuses ran from 1936 to 1965.

BUS PHOTOS

Photos of Milwaukee buses, present and past.

MILWAUKEE TRANSIT FACILITIES

Three old carhouses eventually evolved into today's modern MCTS operating stations, while additional carhouses were eventually closed.

INTERURBAN TRANSPORTATION

From 1895 to 1951, various interurban railways operated in Milwaukee and southeastern Wisconsin. Interurban bus service began
operating in 1919 to supplement the interurban railways, and buses replaced the interurban railways beginning in 1938.

WISCONSIN COACH LINES

Official Web site of Wisconsin Coach Lines, whose bus service evolved from the past electric interurban railways.
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INTERURBAN RAILWAY HISTORY

1NTERURBAN RAILWAY MAP

INTERURBAN CAR ROSTER

INTERURBAN BUS HISTORY

INTERURBAN BUS MAP

WISCONSIN COACH LINES BUS PHOTOS

KENOSHA

Streetcars operated in Kenosha from 1903 until 1932, when they were replaced with trolleybuses|During most of those years, the streetcars
were operated by Wisconsin Gas & Electric Co., which was a subsidiary of The Milwaukee Electric Railway & Light CoTJlhe trolleybuses
were discontinued in 1952. -^

KENOSHA TRANSIT INFORMATION

Official Web site of Kenosha Transit.

KENOSHA STREETCAR CIRCULATOR

A unique new light rail line opened in downtown Kenosha in 2000, operating between the Metra train station and the lakefront.

KENOSHA TRANSIT HISTORY

STREETCAR AND TROLLEYBUS MAP

STREETCAR ROSTER

CARHOUSES/BUS GARAGES

BUS PHOTOS

RACINE

Streetcars operated in Racine from 1883 until 1940. During most of those years, the streetcars were operated by The Milwaukee Electric
Railway & Light Co.

RACINE TRANSIT INFORMATION

Official Web site of the Belle Urban System (B.U.S.).

RACINE TRANSIT HISTORY

STREETCAR MAP

STREETCAR ROSTER
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CARHOUSES/BUS GARAGES

BUS PHOTOS

WAUKESHA

Never had local streetcars, but different private predecessor bus companies, including Waukesha Transit Lines, Inc.

Waukesha Metro Transit- city agency operating present bus system in Waukesha.

WATERTOWN

In 1926 and 1927, The Milwaukee Electric Railway and Light Company operated a local streetcar route in Watertown, which proved to be
unprofitable.

MILWAUKEE TRANSPORT LINKS

Additional Web sites containing information on public transportation in Milwaukee and southeastern Wisconsin.

GETTING THERE FROM CHICAGO

The only local Chicago area transit system operating into Wisconsin is Metra, with the Union Pacific North Line terminating in Kenosha.
Amtrak operates between Chicago and Milwaukee, with trains also stopping in Sturtevant. Local bus service is available between
Sturtevant and Racine via the Belle Urban System. In addition, Wisconsin Coach Lines operates interurban bus service from Kenosha
through Racine into Milwaukee.

MILWAUKEE WITHOUT A CAR

This unofficial Web site provides additional information regarding public transportation in Milwaukee and southeastern Wisconsin.

Some historic information for this page is from "TM, The Milwaukee Electric Railway and Light Company", the Central Electric Railfans'
association (CERA) Bulletin 112, by Joseph M. Canfield. Additional information is from various issues of the magazine "Motor Coach
Age".

Information contained on this site is unofficial. Any suggestions for additions and improvements to this site are welcome. Thanks for
visiting! Bill Viindervoort

Go to Chicago Transit & Railfan Web Site



CREAM CITY RAILWAY COMPANY
Horse Cars 1874 - 1890

A Car Barn - Out of use by 1
C Car Biro - Out of u«e by 1
D Stable - Out of use by 1892
H Car Barn - Rebuilt for electric care in 1890

FOREST HOME DUMMY LINE 1876 -

B Dummy Engine Barn

MILWAUKEE STREET RAILWAY

E Car Hou»e - Still Handing
C Car House - Built and burned out in 1892.

Rebuilt in 1893 to include H. StiU Standing
« Car House - Rebuilt from horae car bam. See Note G.

©oale In. feet
0 100 Fence and Property Li

THE MILWAUKEE ELECTRIC RAILWAY fc LIGHT CO.
Electric - 1896 -

D Cream City Railway Co. property at D and E reacquired.
Carpenter Shop at D installed in connection with con-
it ruction of new two story Paint and Repair Building
at E. StiU in uie.

F Prime Steal Co. Office - Now traimeiTi building.
I Foundary Building - Now Car Repair Shop

Carpenter Shop \x \ \ \

Car elevati
SECOND FLOOR PLAN

OF CAR HOUSE

Switch Track disconnected Sept. 6 1915

Fence

TMERfcLCO. MATERIAL YARD

KINNICKINNiC CAR STATION & YARDS
ALL TIME LAYOUT

ool Rm, Repair Shop I

THOMAS FURNACE COMPANY
(Factory Area)

0 TMERfcL CO.
1917 to L929

Coal Storage Area

Coal Hoppe
and Conveyo

Coal Storage Area

TMZRfcLCO. COAL YARD
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The Mather Family and Cleveland-Cliffs

amwui Uwinyatort M*ific*

The name of Mather stands tall in the history of New England and its cultural colony, the Western
Reserve of Ohio. From Cleveland, the metropolis, the familys influence spread to
Cleveland-Cliffs, the iron mining and steel industries, and the industrialization and cultural
development of the United States.

Tracing lineage back to John Mather of Lancashire, England, the Mathers came to America in the
person of John's grandson, the Rev. Richard Mather (15961669), who arrived in Massachusetts
in 1634.

One of his sons was Increase Mather, who was a president of Harvard University and the father
of Cotton Mather; the Congregational churchman involved in the Salem witch trials.

Another of Richard's sons, Timothy Mather (16281684), was progenitor of the line leading to the
Cleveland-Cliffs' Mathers. Timothy's son, Richard Mather (16531688), settled in Lyme,
Connecticut, where three generations followed-Samuel Mather (1683/84-1725), his son, Richard
Mather (1712-unknown), and his son, Samuel Mather (17451809).

It was the latter Samuel Mather who was a director of the Connecticut Land Company, which
owned vast tracts of land in northern Ohio's Western Reserve. His son, another Samuel Mather
(1771-1854), had visited Cleveland but returned to Connecticut where he married Catherine
Livingston of the New York Livingstons.

It was left to their son, Samuel Livingston Mather, born in 1817, to become the first Mather to
settle in Ohio. He arrived in 1843, at the age of 26, to look after his father's lands. Four years
later, he was among founders of The Cleveland Iron Company.

The young industrialist had two sons, halfbrothers Samuel Mather (1851-1931) and William
Gwinn Mather (1857-1951). Both would carry on his interests in iron mining but would take
different paths.

Samuel left Cleveland Iron Mining in 1883 to join friends in establishing Pickands Mather & Co.,
an iron mining and shipping firm. He became a successful industrialist in his own right and soon
assumed civic leadership as well, helping establish the Community Chest in Cleveland, which
has become the United Way Services, and arranging a $1.6 million trust to sustain it. When he
died, Samuel Mather was said to be the richest man in Ohio.

The younger son, William Gwinn Mather, earned the reputation of being "Cleveland's first citizen,"
for his civic and philanthropic efforts. When his father died in 1890, William assumed the
presidency of Cleveland Iron Mining and in 1891 completed a merger his father and Jeptha Wade
had begun, forming The Cleveland-Cliffs Iron Company.

William was the first president of the Cleveland Stock Exchange, first chairman of the city's
Chamber of Commerce, president of the Cleveland Museum of Art and a founder of Republic
Steel, Cleveland. He also underwrote numerous Upper Peninsula endeavors.

At the time of William's death in April 1951, the Associated Press published a lengthy article

http://www.cleveland-cliffs.com/General_info/History_l 8.htm 11/27/01
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about him and his family. It pointed out Mather's keen interest in the welfare of families in towns
A near company mines and, in explaining his place in history; suggested William's charitable
• characteristics stemmed from his family.

"Richard Mather (first to come to America) wrote the famous and influential Cambridge Platform
in 1649 and aided in translating to English the Hebrew Psalms, the earliest book printed in
English America," the Associated Press said.

The six generations descending from Richard produced 29 ministers, the wire service reported. It
noted that Increase Mather published 102 books, Cotton Mather published 444 books and
William G. Mather's library "contains more than 300 known volumes written by members of the
family."

William G. Mather's marriage to Elizabeth Ring Ireland enabled the family to carry on the heritage
through his stepson, the late James Ireland, who was on the company's Board Directors, and
James' son, James D. Ireland III, who is now on the Board.

Samuel Livingston Mather and his sons, Samuel and William, contributed more than a century to
iron mining. In a business sense, the three were reunited when ClevelandCliffs acquired
Pickands Mather in 1986.
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The 1980s produced dramatic change as the steel and iron ore industries experienced a severe
depression. A number of iron mines in North America were permanently closed, while others
experienced major cutbacks in production. Mines managed by ClevelandCliffs were among
those affected.

•

In 1986, the Company announced plans
to acquire iron mining competitor
Pickands Mather & Co., which also had
been founded in Cleveland. Among that
Company's founders in 1883 was
Samuel Mather, the oldest son of
Cleveland Iron Mining Company
executive Samuel Livingston Mather,
and half brother to William G. Mather,
longtime Cleveland-Cliffs president and
chairman.

Samuel Mather
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